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AGENDA 
SPECIAL  MEETING 

FRIDAY,  MARCH  2,  2012 
2:00  P.M.  CLOSED  SESSION 

■  r 

PORT  COMMISSION  HEARING  ROOM,  SECOND  FLOOR 
II 't  FERRY  BUILDING,  SAN  FF^NCISCO  CA  94111 

PLEASE  NOTE  THE  DATE  &  TIME  OF  THE  MEETING 


7776  Port  Commission  Agenda  as  well  as  Staff  Reports/Explanatory  Documents  available  to  tfie 
public  and  provided  to  the  Port  Commission  are  posted  on  tfie  Port's  Website  at  www.sfport.com. 
Ttie  agenda  packet  is  also  available  at  the  Pier  1  Reception  Desk.  If  any  materials  related  to  an  item 
on  this  agenda  have  been  distributed  to  the  Port  Commission  after  distribution  of  the  agenda  packet, 
those  materials  are  available  for  public  inspection  at  the  Port  Commission  Secretary's  Office  located 
at  Pier  1  during  normal  office  hours. 


1 .  CALL  TO  ORDER  /  ROLL  CALL  GOVERNMENT 

2.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION  DOCUMENTS  DEPT 

FFR  9  Q  ?ni? 

3.  EXECUTIVE  SESSION 

A.    Vote  on  whether  to  hold  closed  session.  ^^^  FRANCISCO 

PUBLIC  LIBRARY 

An  Executive  Session  has  been  calendared  to  discuss  the  following  matter: 

(1)  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -  This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-City/Port 
representative: 

02-29-12A08:14    RCVD 


a.     Property:  Piers  19,  23,  26,  27,  28,  29,  2972,  30-32,  80,  Piers  14-2272,  32- 
36  and  54  water  areas  and  Seawall  Lot  330 

Person  Negotiating:  Port:  Jonathan  Stern,  Assistant  Deputy  Director, 
Planning  &  Development  and  Brad  Benson,  Special  Projects  Manager 
*Negotiating  Parties:  America's  Cup  Event  Authority.  LLC:  Stephen 
Barclay,  Craig  Thompson  and  Patrick  Jost 

Under  Negotiations: Price Terms  of  Payment  XX  Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff 
regarding  real  estate  negotiations  for  Port  property  located  at  Piers  19, 
23,  26,  27,  28,  29,  2972,^30-32,  80,  Piers  14-2272,  32-36  and  54  water 
areas  and  Seawall  Lot  330. 

4.  RECONVENE  IN  OPEN  SESSION 

A.  Possible  report  on  actions  taken  in  closed  session  pursuant  to  Government  Code 
Section  54957.1  and  San  Francisco  Administrative  Code  Section  67-12. 

B.  Vote  in  open  session  on  whether  to  disclose  any  or  all  executive  session 
discussions  pursuant  to  Government  Code  Section  54957.1  and  San  Francisco 
Administrative  Code  Section  67.12. 

5.  ANNOUNCEMENTS 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person(s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

6.  NEW  BUSINESS 

7.  PUBLIC  COMMENT 

Public  comment  is  permitted  on  any  matter  within  Port  jurisdiction  and  is  not  limited  to 
agenda  items.  Public  comment  on  non-agenda  items  may  be  raised  during  New 
Business/Public  Comment.  A  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  before  action  is  taken  on  any  agenda  item  and  during  the 
new  business/public  comment  period.  It  is  strongly  recommended  that  public 
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comments  be  submitted  in  writing  so  tiiey  can  be  distributed  to  the  Commissioners  for 
their  review.  Please  fill  out  a  speaker  card  and  hand  it  to  the  Commission  Secretary. 
If  you  have  any  question  regarding  the  agenda,  please  contact  the  Commission 
Secretary  at  274-0406. 

8.      ADJOURNMENT 
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FORWARD  CALENDAR  (Targeted  Commission  Meeting,  Subject  to  Change) 

•  Informational  presentation  on  the  Port's  5-Year  Financial  Plan  (March  13,  2012) 

•  Informational  presentation  on  findings  and  recommendations  of  the  Feasibility  Study 
and  Remedial  Action  Plan  to  address  contamination  at  Pier  70  (March  13,  2012) 

•  Request  authorization  to  award  Construction  Contract  No.  2723,  Pier  70  Building  113 
Stabilization  (March  13,  2012) 

•  Request  adoption  of  California  Environmental  Quality  Act  Findings  and  the  Mitigation 
Monitoring  and  Reporting  Program  in  connection  with  the  development  of  Seawall  Lot 
("SWL")  351  by  San  Francisco  Waterfront  Partners  II,  LLC,  a  Delaware  limited  liability 
company  (located  on  the  Embarcadero  at  Washington  Street)  (March  13,  2012) 

•  Request  approval  of  the  (1)  Disposition  and  Development  Agreement,  (2)  Lease  for  a 
term  of  66  years,  (3)  Purchase  and  Sale  Agreement,  (4)  Trust  Exchange  Agreement, 
(5)  Amended  Exclusive  Negotiation  Agreement,  (6)  Maintenance  Agreement,  all  with 
San  Francisco  Waterfront  Partners  II,  LLC,  a  Delaware  limited  liability  company,  and 
(7)  Schematic  Drawings;  all  in  connection  with  the  development  of  SWL  351  (located 
on  the  Embarcadero  at  Washington  Street)  (March  13,  2012) 
Request  authorization  to  advertise  a  Request  for  Qualifications  (RFQ)  soliciting  As- 
Needed  Engineering  and  Related  Professional  Services  for  three  contracts,  at  $1.5 
million  each,  totaling  $4.5  million  (March  13,  2012) 

Request  authorization  to  award  Construction  Contract  No.  2743,  Pier  33  Bulkhead 
Building  Improvements  (March  13,  2012) 

Request  approval  of  renewal  of  lease  with  Aadvark  Storage  Unlimited,  Inc.,  dba 
American  Storage  Unlimited,  Inc.  for  a  term  of  five  years  with  one  five-year  option  for  a 
6.29  acre  parcel  on  a  portion  of  Seawall  Lot  344,  subject  to  Board  of  Supervisors' 
approval  (March  13,  2012) 

Informational  presentation  of  the  City's  plans  to  reconstruct  Jefferson  Street  between 
Powell  and  Hyde  Streets  in  Fisherman's  Wharf  as  a  narrowed,  two-way  street  to  better 
accommodate  transit,  motor  vehicles,  bicycles  and  pedestrians  (March  27,  2012) 
Request  authorization  to  award  Construction  Contract  No.  2756,  Pier  50D  Emergency 
Power  Modifications  Project  (March  27,  2012) 

Informational  presentation  on  Ports'  issuance  of  a  Request  For  Interest  (RFI)  to  provide 
water  taxi  service  at  the  Port  of  San  Francisco  (April  10,  2012) 
Request  approval  of  lease  with  Golden  Bear  Restaurant  Company  III,  a  California 
Limited  Liability  Company,  for  the  former  Kelly's  Mission  Rock  Restaurant  at  817  Terry 
Francois  Boulevard,  subject  to  Board  of  Supervisors  approval  (April  10,  2012) 
Informational  presentation  on  SWL  337  Associates,  LLC's  submittal  of  the  Revised 
Proposal  for  the  development  of  SWL  337  and  Pier  48  pursuant  to  the  Exclusive 
Negotiation  Agreement  and  consistent  with  the  Request  for  Proposals  and  the 
Financial  and  Negotiating  Principles  previously  identified  (Date  to  be  determined) 
Informational  presentation  on  the  status  of  yellow  tagged  Port  facilities  (Date  to  be 
determined) 

Request  approval  of  Lease  No.  L-14957  with  Paul's  Stores,  Inc.  DBA  Cost/Less 
Inventory  Services,  a  California  Corporation  for  a  term  of  twenty-four  months  for 
premises  located  at  Pier  70,  Building  2,  and  containing  approximately  69,358  square 
feet  (Date  to  be  determined) 
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•  Request  approval  to  enter  into  an  agreement  with  the  Bay  Area  Air  Quality 
Management  District  to  lease  locations  to  operate  bike  share  stations  as  part  of  the  Bay 
Area  Regional  Bike  Share  Pilot  Program  (Date  to  be  determined) 

•  Request  approval  to  enter  into  an  Exclusive  Right  to  Negotiate  Agreement  (ENA)  with 
Kinder  Morgan  Operating  LP,  owned  by  Kinder  Morgan  Energy  Partners  LP,  to 
negotiate  terms  for  entering  into  a  lease  of  Port  property  to  design,  finance,  build  and 
operate  a  bulk  cargo  marine  terminal  at  Pier  96  (Date  to  be  determined) 
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MARCH  2012 
CALENDAR  OF  UPCOMING  PORT  MEETINGS  -  OPEN  TO  THE  PUBLIC 


DATE 

TIME 

GROUP 

LOCATION 

March  13 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  Bidg. 

March  27 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

NOTES: 

The  San  Francisco  Port  Commission  meets  regularly  on  the  second  and  fourth  Tuesday  of  the  month  at  3:15 
p.m.,  unless  otherwise  noticed.  The  Commission  Agenda  and  staff  reports  are  posted  on  the  Port's  Website 
@  www.sfport.com.  The  Port  Commission  meetings  can  be  viewed  online  at 

http://sanfrancisco.granicus.comA/iewPublisher.php?view_id=92.  The  Port  Commission  meetings  are  also 
broadcasted  on  the  2nd  &  4th  Thursday  of  the  month  at  9  p.m.  on  Comcast  Cable  Channel  26  or  Astound 
Cable  Channel  78  (formerly  RCN  Cable).  Contact  Amy  Quesada  at  274-0406  or  amy.quesada@sfport.com 

The  Fisherman's  Wharf  Waterfront  Advisory  Group  (FWWAG)  meets  regularly  on  a  bi-monthly  basis,  on  the 
third  Tuesday  of  the  month.  The  regular  meeting  time  and  place  is  9:00  a.m.  at  Scoma's  Restaurant,  Pier  47 
at  Fisherman's  Wharf.  Contact  Rip  Malloy  @  274-0267  or  rip.mallov@sfport.com 

The  Maritime  Commerce  Advisory  Committee  (MCAC)  meets  every  other  month,  on  the  third  Thursday  of  the 
month,  from  11:30  a.m.  to  1:00  p.m.  @  Pier  1.  Contact  Jim  Maloney  @  274-0519  or  iim.malonev@sfport.com 

The  Mission  Bay  Citizens  Advisory  Committee  meets  on  the  2nd  Thursday  of  the  month  at  5:00  p.m.  at  1700 
Owens  Street,  2nd  Floor.  Parking  validation  is  available.  Contact  Catherine  Reilly,  San  Francisco 
Redevelopment  Agency,  at  catherine.reillv@sfqov.org 

The  Northeast  Waterfront  Advisory  Group  (NEWAG)  meets  regularly  on  a  bi-monthly  basis  on  the  first 
Wednesday  cf  the  month  from  5:00  p.m.  to  7:00  p.m.  in  the  Bayside  Conference  Room  @  Pier  1.  Contact 
Jonathan  Stern  @  274-0545  or  ionathan.stern@sfport.com 

The  Central  Waterfront  Advisory  Group  (CWAG)  meets  monthly  on  an  as-needed  basis,  generally  on  the 
third  Wednesday  of  the  month  from  5  to  7  p.m.  in  the  Bayside  Conference  Room  at  Pier  1 .  Contact  Mark 
Paez  @  705-8674  or  mark.paez@sfport.com 

The  Rincon  Point-South  Beach  Citizens  Advisory  Committee  meets  on  a  quarterly  basis  (the  FOURTH 
MONDAY  OF  JANUARY  AND  THIRD  MONDAYS  IN  APRIL,  JULY,  and  OCTOBER),  starting  at  5:00  p.m.  at 
the  South  Beach  Yacht  Club  (Pier  40  on  The  Embarcadero).  Contact  Catherine  Reilly,  Assistant  Project 
Manager,  Redevelopment  Agency,  @  749-2516  or  Catherine.Reilly/REDEV/SFGOV@SFGOV 

The  Southern  Waterfront  Advisory  Committee  (SWAC)  meets  every  last  Wednesday  of  the  month  from  6:15 
to  8:15  p.m.  Location  to  be  determined.  Contact  David  Beaupre  @  274-0539  or  david.beaupre@sfport.com 

The  Waterfront  Design  Advisory  Committee  (WDAC)  meets  jointly  with  the  Design  Review  Board  of  the  Bay 
Conservation  and  Development  Commission  on  the  first  Monday  of  the  month  at  BCDC,  50  California  Street, 
Rm.  2600,  at  6:30  p.m.  The  Committee  meets  as  needed  on  the  fourth  Monday  of  the  month  at  6:30  p.m.  in 
the  Bayside  Conf.  Rm.  @  Pier  1.  Contact  Dan  Hodapp  @  274-0625  or  dan.hodapp@sfport.com 
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FERRY  BUILDING: 

The  Port  Commission  Hearing  Room  is  located  on  the  second  floor  of  the  Ferry  Building. 
The  main  public  entrance  is  from  the  west  (Embarcadero)  side  and  is  served  by  a  bank  of 
elevators  adjacent  to  the  historic  staircase.  Accessible  public  restrooms  are  on  the  first 
floor  at  the  northeast  end  of  the  building  as  well  as  on  the  second  floor  across  the  lobby 
from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to  the  Port  Commission 
Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking  Signs).  The  Port 
Commission  Hearing  Room  is  wheelchair  accessible.  Accessible  seating  for  persons  with 
disabilities  (including  those  using  wheelchairs)  is  available.  The  closest  accessible  BART 
and  MUNI  Metro  station  is  Embarcadero  located  at  Market  &  Spear  Streets.  Accessible 
MUNI  lines  serving  the  Ferry  Building  area  are  the  F-Line,  9,  31,  32  and  71.  For  more 
information  about  MUNI  accessible  services,  call  (415)  923-6142.  The  nearest  accessible 
parking  is  provided  in  the  following  off-street  pay  lots:  3  spaces  in  the  surface  lot  on  the 
west  side  of  the  Embarcadero  at  Washington  Street. 

Hourly  and  valet  parking  is  available  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier 
3  bulkhead  building  entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located  on 
the  pier  deck;  adjacent  to  the  ferry  boat  Santa  Rosa. 

Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden  Gateway 
Garage,  which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance  is 
on  Clay  St.  between  Battery  and  Front  Streets.  There  is  no  high-top  van  parking.  Metered 
street  parking  is  available  on  the  Embarcadero,  Washington,  Folsom  &  Drumm  Streets. 

PIER1: 


The  Port's  fully  accessible  offices  are  in  the  west  end  of  Pier  1.  There  are  two  public 
entrances;  the  main  entrance  on  the  west  (Embarcadero),  and  the  Port  History  walk 
entrance  on  the  south  apron.  Each  of  these  entrances  is  provided  with  an  automatically 
operated  door.  Both  entrances  lead  to  the  Bayside  conference  rooms.  Accessible  public 
restrooms,  drinking  fountains,  payphone  and  TTY  are  on  the  first  floor  near  the  main 
entrance.  The  public  spaces  of  the  Port's  offices  are  equipped  with  remote  infrared 
signage  (Talking  Signs)  identifying  all  primary  entrances,  paths  of  travel,  meeting  rooms 
and  amenities.  Accessible  seating  areas  and  assistive  listening  devices  will  be  available  in 
the  Bayside  Conference  rooms. 

Accessible  meeting  information  policy: 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illness,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  to  accommodate  these  individuals. 

A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other 
materials  can  be  provided  upon  request  made  at  least  72  hours  in  advance  of  any 
scheduled  meeting.  Contact  Wendy  Proctor,  Port's  ADA  Coordinator,  at  274-0592,  the 
Port's  TTY  number  is  (415)  274-0587. 
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Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to  conduct 
the  people's  business.  This  ordinance  assures  that  deliberations  are  conducted  before  the 
people  and  that  City  operations  are  open  to  the  people's  review.  For  more  information  on 
your  rights  under  the  Sunshine  Ordinance  (Sections  67.1  et  seq.  of  the  San  Francisco 
Administrative  Code)  or  to  report  a  violation  of  the  ordinance,  contact  Chris  Rustom  by 
mail:  Sunshine  Ordinance  Task  Force,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  244,  San 
Francisco  CA  94102-4689;  by  phone  at  (415)  554-7724;  by  fax  at  (415)  554-7854  or  by 
email  at  sotf@sfgov.org.  Citizens  interested  in  obtaining  a  free  copy  of  the  Sunshine 
Ordinance  can  request  a  copy  from  Mr.  Rustom  or  by  printing  Sections  67.1  et  seq.  of  the 
San  Francisco  Administrative  Code  on  the  Internet,  at  http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic 
devices  are  prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the 
removal  from  the  meeting  room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a  cell 
phone,  pager,  or  other  similar  sound-producing  electronic  device. 

Lobbyist  Registration  and  Reporting  Reguirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 
administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  (SF 
Campaign  &  Government  Conduct  Code  Sections  §2.100  -  2.160)  to  register  and  report 
lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the 
San  Francisco  Ethics  Commission  at  30  Van  Ness,  Suite  3900,  San  Francisco,  CA  94102, 
phone  (415)  581-2300  or  fax  (415)  581-2317;  web  site:  www.sfgov.org/elhics. 
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MONIQUE  MOYER,  EXECUTIVE  DIRECTOR 
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CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 

MINUTES  OF  THE  SPECIAL  MEETING 

FRIDAY,  MARCH  2,2012 

1.  CALL  TO  ORDER  /  ROLL  CALL 

Commission  President  Doreen  Woo  Ho  called  the  meeting  to  order  at  2:06  p.m.  The 
following  Commissioners  were  present:  Doreen  Woo  Ho,  Kimberly  Brandon,  FX 
Crowley,  Leslie  Katz  and  Ann  Lazarus. 

2.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

3.  EXECUTIVE  SESSION 

A.    Vote  on  whether  to  hold  closed  session. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  2:07  p.m.,  the  Port  Commission  convened  in  executive  session  to  discuss  the 
following  matter: 

(1 )  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.     Propertv:  Piers  19,  23,  26,  27,  28,  29,  29y2,  30-32,  80,  Piers  14-2272,  32- 
36  and  54  water  areas  and  Seawall  Lot  330 
Person  Negotiating:  Port:  Jonathan  Stern,  Assistant  Deputy  Director, 
Planning  &  Development  and  Brad  Benson,  Special  Projects  Manager 
*Negotiating  Parties:  America's  Cup  Event  Authority.  LLC:  Stephen 
Barclay,  Craig  Thompson  and  Patrick  Jost 

4.  RECONVENE  IN  OPEN  SESSION 

At  3:55  p.m.,  the  Port  Commission  withdrew  from  executive  session  and 
reconvened  in  open  session. 

ACTION:  Commissioner  Lazarus  made  a  motion  to  adjourn  executive  session 
and  reconvene  in  open  session;  Commissioner  Crowley  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 


ACTION:  Commissioner  Brandon  made  a  motion  not  to  disclose  any  information 
discussed  in  executive  session.  Commissioner  Crowley  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

5.  NEW  BUSINESS 

6.  PUBLIC  COMMENT 

7.  ADJOURNMENT 

ACTION:  Commissioner  Brandon  moved  approval  to  adjourn  the  meeting; 
Commissioner  Lazarus  seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

Commission  President  Woo  Ho  adjourned  the  meeting  at  4:05  p.m. 
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FEBRUARY  28,  2012 
MINUTES  OF  THE  SPECIAL  MEETING 


MEMBERS,  PORT  COMMISSION 

HON.  DOREEN  WOO  HO,  PRESIDENT 

HON.  KIMBERLY  BRANDON,  VICE  PRESIDENT 

HON.  FRANCIS  X.  CROWLEY 

HON.  LESLIE  KATZ 

HON.  ANN  LAZARUS 


MONIQUE  MOYER,  EXECUTIVE  DIRECTOR 
AMY  QUESADA,  COMMISSION  SECRETARY 


CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 

MINUTES  OF  THE  MEETING 
FEBRUARY  28,  2012 


1 .  CALL  TO  ORDER  /  ROLL  CALL 

Commission  President  Doreen  Woo  Ho  called  the  meeting  to  order  at  2:06  p.m.  The 
following  Commissioners  were  present:  Doreen  Woo  Ho,  Kimberly  Brandon,  Francis 
X.  Crowley,  Leslie  Katz  and  Ann  Lazarus. 

2.  APPROVAL  OF  MINUTES  -  February  1 4,  201 2 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Crowley  seconded 
the  motion.  All  of  the  Commissioners  were  in  favor;  the  minutes  of  the  February  14, 
2012  meeting  were  adopted. 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

4.  EXECUTIVE  SESSION 

A.    Vote  on  whether  to  hold  closed  session. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  2:07  p.m.,  the  Commission  withdrew  to  executive  session  to  discuss  the 
following  matter: 

(1 )   CONFERENCE  WITH  LEGAL  COUNSEL  REGARDING  ANTICIPATED 
LITIGATION  MATTER  (DISCUSSION  AND  ACTION): 

a.  Discuss  anticipated  litigation  matter  pursuant  to  Section  54956.9(b)  of  the 
California  Government  Code  and  Section  67.10(d)  of  the  City  and  County 
of  San  Francisco  Administrative  Code. 

X     As  Defendant  As  Plaintiff 

Anticipated  litigation  regarding  the  City  and  potential  plaintiffs,  Golden 
Gate  Audobon  Society,  Telegraph  Hill  Dwellers,  the  Sierra  Club, 
Waterfront  Watch,  and  San  Francisco  Tomorrow  regarding  the  approval 
of  the  James  R.  Herman  Cruise  Ship  Terminal  and  Northeast  Wharf 
Plaza  Project. 


5.  RECONVENE  IN  OPEN  SESSION 

At  3:20  p.m.,  the  Port  Commission  withdrew  from  executive  session  and 
reconvened  in  open  session. 

ACTION:  Commissioner  Brandon  made  a  motion  to  adjourn  executive  session 
and  reconvene  in  open  session;  Commissioner  Lazarus  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

ACTION:  Commissioner  Brandon  made  a  motion  not  to  disclose  any  information 
discussed  in  executive  session.  Commissioner  Crowley  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

6.  ANNOUNCEMENTS:  The  Port  Commission  Secretary  announced  the  following: 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person(s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

7.  EXECUTIVE 

A.    Executive  Director's  Report:  Executive  Director  Monique  Moyer  reported  the 
following: 

•    Sunday  Streets  presents  its  201 2  debut  -  March  11 .  201 2  along  the 

Embarcadero.  from  Terry  Francois  St.  (at  Illinois  St.)  to  Fisherman's  Wharf 

City's  Sunday  Streets  program  is  going  to  be  starting  off  again.  It  is  going  to 
commence  first  at  the  Port  of  San  Francisco's  property  from  Fisherman's 
Wharf  in  the  north,  down  to  past  the  ballpark  in  the  south,  along  Terry 
Francois  Boulevard  to  where  it  meets  with  Illinois  Street,  at  The  Ramp 
Restaurant  and  Pier  66.  It's  always  a  great  event  for  the  city,  and  for  the  Port 
in  particular,  and  we're  looking  fonA/ard  to  that. 

Since  2008,  Sunday  Streets  has  grown  from  two  events  to  10  events,  and 
creates  miles  of  car-free  space  on  city  roads.  San  Francisco  was  the  third  city 
in  the  nation  to  enact  a  free,  community-oriented  initiative.  Since  then,  it  has 
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apparently  became  the  nation's  largest.  It  was  one  of  eight  programs  in  the 
country  to  be  selected  for  inclusion  in  First  Lady  Michelle  Obama's  Let's 
Move!  Anti-Obesity  Campaign. 

Sunday  Streets  brings  thousands  of  people  out  over  the  course  of  the  year, 
and  brings  them  to  places  maybe  they  don't  usually  go,  such  as  the  waterfront 
of  the  Port  of  San  Francisco.  We're  happy  to  participate  in  the  program  and 
always  happy  to  lead  it  off. 

Commendation  for  Robert  Bryan.  Port  Legal  Counsel 

Monique  Moyer  -  For  most  of  the  time  that  I've  been  at  the  Port,  we  have 
been  blessed  to  have  Robert  Bryan  as  our  general  counsel.  Robert  is  an 
employee  of  City  Attorney  Dennis  Herrera,  and  has  done  a  yeoman's  job 
representing  the  Port  as  city  counsel.  We're  one  of  the  few  departments  that 
are  lucky  enough  to  have  our  counsel  housed  in  our  offices  with  us.  Given  the 
complexity  of  the  Port's  business,  it  is  quite  a  blessing,  not  just  on  us,  but  on 
the  attorneys  who  would  otherwise  be  on  Muni,  constantly  back  and  forth  from 
the  city  attorney's  office  to  the  Port. 

Robert  is  being  transferred  to  move  on  to  bigger  and  better  things.  He  has 
been  asked  to  be  counsel  to  the  newly  formed  Oversight  Board  of  the  city, 
which  is  the  board  that  is  responsible  for  citing  what  to  do  with  the  assets  of 
the  Redevelopment  Agency  and  adhering  to  their  contracts.  It  is  a  newly 
formed  position  for  a  newly  formed  commission  with  a  newly  formed  mandate. 
I'm  assuming  it  is  nowhere  near  as  exciting  as  the  Port's  business,  but 
nonetheless  it  is  going  to  be  a  great  challenge  for  him. 

We  have  benefited  tremendously  under  Robert's  leadership.  When  he  arrived, 
in  the  first  couple  years  he  spearheaded  a  whole  new  rewrite  or  a  relook  at  all 
of  our  boilerplate  contracts,  MOUs,  and  leases  and  licenses  to  bring  them  up 
to  the  best  possible  standards.  He  has  helped  us  through  numerous  complex 
issues  and  litigation,  as  well  as  spearheaded  a  couple  of  projects  on  his  own, 
most  notably  as  it  related  to  some  legacy  issues  of  PG&E  at  the  Potrero 
Power  Plant  Site.  There  were  some  lingering  issues  that  Robert  took  the  lead 
on  resolving  on  the  Port's  behalf. 

It  is  with  mixed  emotions,  I'm  excited  for  Robert  to  go  and  have  this  great  new 
opportunity  for  the  city,  an  opportunity  which  likely  has  an  impact  on  the  Port, 
so  it's  good  to  have  someone  who  knows  the  Port  to  be  available  and 
representing,  at  least  in  some  fashion,  our  interests.  It's  sad  to  see  him  leave 
right  in  the  middle  of  all  that  he  has  started  and  we  hope  to  conclude. 

Robert,  thank  you  for  everything  that  you  have  done  on  our  behalf,  and  for 
your  great  professionalism  and  the  way  that  you've  raised  the  bar  on  our 
standards  of  contracts  and  leases.  We'll  always  be  indebted,  at  least  for  the 
term  of  thd  leases,  to  you  for  that. 
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Commissioner  Woo  Ho  -  On  behalf  of  the  commission,  we'd  like  to  thank  you, 
Robert.  I  haven't  been  associated  with  you  that  long,  but  you've  given  us  very 
good  advice  and  kept  us  on  track.  I  want  to  thank  you  for  your  dedication  and 
professionalism  for  the  commission.  We  have  a  little  plaque  to  commend  and 
thank  you  and  hopefully  you'll  put  this  in  your  office.  The  plaque  states  "The 
Port  of  San  Francisco,  with  gratitude  and  friendship.  Robert  Bryan,  Port  of 
San  Francisco,  February  2012." 

Robert  Bryan  -  Thank  you,  commissioners.  Thank  you,  Monique.  I'm  grateful 
and  thankful  for  the  opportunity  to  have  served  you  for  the  past  six  years,  and 
I  must  say  that  it's  really  been  a  pleasure.  You  are  definitely  a  very 
professional  and  easy-to-get-along-with  commission.  That's  been  a  very 
bright  spot  in  my  life  here. 

I'd  also  like  to  say  to  staff,  from  Monique,  and  down  to  everyone  else  with 
whom  I've  worked  with,  and  who  in  some  sense  have  become  family  over  the 
past  six  years,  that  it's  really  been  a  joy  to  know  you.  I'm  glad  that  we've  had 
the  opportunity  to  work  through  some  things.  We've  had  our  tough  spots,  but 
that's  what  happens  with  family,  because  we  get  in  close,  and  we  each  try  to 
beat  it  out  but  we've  done  that.  I've  really  enjoyed  working  with  you,  and  I  wish 
you  all  the  best. 

As  I  think  about  it,  there's  never  a  good  time  to  go,  but  it's  good  to  be  leaving 
at  a  time  when  the  Port  is  as  busy  as  it  is.  I've  never  seen  the  Port  as  busy  as 
it's  been  in  the  past  year  and  a  half,  and  that's  really  a  wonderful  thing,  given 
where  we  are  in  the  economy  and  generally  in  the  country  at  this  point  in  time. 
I'm  happy  to  see  that.  I  have  reasons  to  peek  in  from  time  to  time,  legitimate 
excuses.  Thanks  to  everybody. 

Commissioner  Woo  Ho  -  Monique,  would  you  like  to  just  introduce  Robert's 
replacement  while  she's  here? 

Monique  Moyer  -  Eileen  Malley  gets  to  be  the  new  general  counsel  at  the  Port 
of  San  Francisco  at  the  busiest  time  in  my  history  as  well.  As  you  can  see 
she's  very  athletic,  so  she  should  be  able  to  keep  up  with  us.  Eileen  is  a 
deputy  city  attorney  also  under  the  administration  of  city  attorney  Dennis 
Herrera.  She  has  most  recently  been  assigned  to  the  Treasure  Island 
Development  Authority.  Our  former  colleague,  Miriam  Saez,  who  has 
operating  responsibility  for  that  entity,  is  very  unhappy  with  me  today,  as  if  I 
personally  cherry-picked  one  of  the  best  people  in  all  of  San  Francisco.  We're 
happy  to  have  her  here  today.  She  has  a  little  bit  of  experience  working  with 
us  on  some  prior  projects,  and  has  a  breadth  of  knowledge  and  experience  in 
the  real  estate  side  of  the  business. 

Susan  Reynolds,  Deputy  Director  of  Real  Estate,  on  behalf  of  Real  Estate, 
Robert,  we  are  going  to  miss  you,  and  we  want  to  thank  you  for  all  of  your 
help.  I  know  we've  had  a  lot  of  struggles,  but  that's  how  we  proceed,  and 
we've  made  a  lot  of  progress  in  the  last  couple  of  years  under  your  guidance. 
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You  will  not  be  able  to  shake  us,  because  we  are  getting  some  of  those 
redevelopment  leases  back,  so  we  look  forward  to  a  continued  relationship. 

Brad  Benson  -  Robert,  I  want  to  thank  you  so  much  for  the  past  couple  of 
years  at  the  Port.  I  think  you've  done  an  amazing  job  getting  us  better  at 
contracts.  You  know,  we've  always  needed  that  fine  attention  to  detail  that 
you've  brought  to  that  effort,  and  I  think  the  Port  is  much  safer  for  it.  On  a 
personal  level,  I  get  to  wander  into  the  city  attorney's  office  on  a  fairly  frequent 
basis,  and  brainstorm  new  ideas.  I  want  to  thank  you  for  not  laughing  me  out 
of  the  office  on  a  regular  basis,  and  instead  taking  seriously  the  concepts  that 
we  come  up  with  as  a  team  to  try  and  benefit  the  Port.  With  respect  to  the 
Redevelopment  Agency  and  that  new  position  that  you're  headed  into,  I  think 
you're  uniquely  qualified  with  the  development  experience  here  at  the  Port, 
your  vast  contracts  experience.  They're  very  lucky  to  get  you,  and  we  wish 
you  well  in  helping  to  shepherd  that  agency  through  its  new  life. 

Robert  Bryan  -  Thanks,  Brad.  My  office  door  will  always  be  open. 

8.  CONSENT 

A.  Request  approval  of  the  Port's  Biennial  Operating  Budget  for  Fiscal  Years 
2012/13  and  2013/14.  (Resolution  No.  12-15) 

B.  Reguest  approval  of  the  Port's  Proposed  $22.4  million  Capital  Project  Budget 
Funding  for  Fiscal  Years  2012/13  and  2013/14.  (Resolution  No.  12-16) 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  Nos. 
12-15  and  12-16  were  adopted. 

9.  FINANCE  &  ADMINISTRATION 

A.     Informational  presentation  on  the  Port's  proposed  10-Year  Capital  Plan  for 
Fiscal  Years  2013-2022. 

Daley  Dunham,  Special  Projects  Group  -  I've  had  the  pleasure  of  being  one  of 
the  principal  authors  of  this  document  for  the  last  seven  years.  This  is  the 
seventh  iteration  under  the  direction  of  the  Special  Projects  manager.  Brad 
Benson.  I,  too,  will  miss  Robert  Bryan.  I'd  like  to  share  a  quick  story  about  the 
kind  of  things  that  we  get  into  with  the  Army  Corps  of  Engineers  and  the 
demolition  of  Pier  36,  which  will  appear  in  the  capital  plan.  They  changed  the 
federal  boilerplate.  So  firm  was  the  Port's  counsel  in  their  belief  that  it  was 
inadequate  that  they  changed  it  for  the  entire  country.  They  were  right.  It  was  a 
long  one,  but  we  got  there  in  the  end,  and  they  ultimately  sided  with  Robert. 

Section  2.3  of  the  City's  Admin  Code  is  what  drives  the  city's  generation  of  the 
capital  plan  every  year  or  did  until  last  year,  when  they  amended  it  to  have  the 
city  administrator  bring  it  to  the  Board  of  Supervisors  every  other  year.  This  year 
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staff  thought  it  was  a  good  idea  to  bring  it  before  the  commission  because  there 
have  been  a  number  of  big  changes. 

Additionally,  at  the  last  Capital  Planning  Committee  (CPC)  meeting,  members  of 
the  Board  of  Supervisors  have  requested  a  mid-cycle  update.  The  CPC  has 
requested  that  Port  staff  present  on  Monday,  March  5,  2012.  We'll  be  presenting 
there  with  the  proviso  that  this  has  only  been  heard  by  the  Port  Commission  and 
not  yet  approved,  and  it's  subject  to  any  changes  that  Commission  make  before 
final  approval. 

This  is  the  second  year  that  we've  worked  with  an  integrated  process  for 
evaluating  projects,  the  two-year  budget,  the  five-year  financial,  and  the  10-year 
capital  plan.  This  slide  shows  you  how  the  funds  are  programmed  out  over  10 
years.  The  first  two  in  green  constitute  the  Port's  capital  plan,  and  so  on.  It's 
been  a  useful  process  and  we're  moving  forward  with  that. 

The  evaluation  criteria  that  we  used  to  review  capital  projects  is  also  integrated, 
whereas  before,  there  were  different  processes  for  the  capital  budget  and  for  the 
capital  plan.  They  are  now  the  same.  We  came  up  with  a  set  of  criteria  through  a 
collaborative  consensus-based  process,  weighting  out  of  1 00  points.  The  first  35 
or  so  were  at  containing  liability,  35  for  the  Port's  Commission,  and  then  the 
balance,  30,  for  financial  considerations. 

Through  that  process  this  year,  there  was  a  fair  amount  of  talk.  There  was  some 
consensus  that  we'll  be  reevaluating  this  next  year  to  rebalance  the  criteria 
based  on  the  apparent  need  to  shift  toward  more  revenue-generating  projects. 

This  is  something  new  this  year  to  provide  some  sense  of  where  the  plan  has 
been  and  where  it's  going.  This  is  the  seventh  iteration  here.  This  year,  the 
shortfall,  in  red,  is  less  now  than  it's  been  in  about  five  years.  Looking  at  this 
graph  down  here,  there  seems  to  be  corresponding  peaks  in  both  funding  and 
on  the  need  side  of  things;  that's  just  coincidental.  The  spike  in  estimation  of 
need  is  a  result  of  the  Port  changing  its  software  modeling  that  it  uses  to 
estimate  overall  need,  shifting  over  to  the  program  that  the  city  uses.  On  the 
funding  side,  it's  a  result  of  Infrastructure  Financing  District  (IFD)  legislation. 

The  next  slide  is  a  stacked  graph  which  shows  the  various  funding  sources  that 
go  into  that.  What  really  jumps  out  here  is  how  big  a  role  that  IFD  bond  proceeds 
play  in  the  Port's  future,  and  how  volatile  development  projects  are.  We  have 
good  development  projects  one  year.  They're  not  so  great  a  couple  years  later. 
They're  not  looking  so  great,  as  we've  had  some  relatively  recent  experience 
and  the  static  nature  of  the  Port's  own  capital  funds. 

This  table  has  the  data  that  made  up  the  slide  you  just  saw  before,  and  it's  a 
simplistic  way  of  looking  at  it  graphically  but  that  red  diagonal  line,  that's  where 
we  want  to  go.  As  this  table  continues  to  expand  year-to-year,  we  want  to  add 
more  and  more  rows  to  the  bottom,  new  sources  of  funding  to  expand,  you 
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know,  where  we're  getting  fund,  not  only  grow  the  funds  that  we  already  have. 
Hopefully  next  year  we'll  be  listing  transferable  development  rights  there. 

The  changes  to  this  year's  plan,  we  had  a  consensus  at  the  staff  level  that  the 
way  we  had  previously  been  displaying  the  numbers  in  the  thousands 
conservatively  in  this  report  might  give  a  false  sense  of  specificity  with  the  kind 
of  estimates  that  we're  doing.  To  present  things  in  millions  is  more  in  keeping 
with  all  of  the  America's  Cup  planning  that  we've  been  doing.  That  was  a  change 
that  had  been  long  coming.  The  plan  context  section  of  the  report  itself  is  new 
and  we're  going  to  maintain  that  going  forward.  It  adds  a  lot  of  value. 

This  is  what  happened  to  our  overall  estimate  for  this  year.  This  is  largely  driven 
by  the  3.5%  cost  escalation  that  the  Capital  Planning  Committee  comes  up  with. 
Three  and  a  half  percent  is  representative  of  what  it's  been  over  the  last  10 
years.  Last  year  it  was  1 .5%.  It's  been  as  high  as  7.5%  in  the  very  early  years. 

This  is  a  breakdown  of,  regionally,  in  the  Port's  six  waterfront  areas,  where  our 
need  is  and  how  that's  changed  over  time.  What  really  jumps  out  here,  the 
Northeast  Waterfront  and  South  Beach,  how  the  need  there  has  decreased  by  a 
substantial  amount.  Those  are  the  results  of  revised  estimates,  and  in  particular, 
seismic  estimates,  where  we  gain  certainty  about  the  use  that's  going  to  be 
there.  For  example,  for  Piers  27  and  29,  where  the  seismic  costs  had  been 
derived  from  the  potential  Shorenstein  development  there,  now  that  we  know  it's 
going  to  be  a  Cruise  Terminal,  Port  engineers  were  able  to  look  at  that  and  say 
that  it  is  perfectly  suitable  from  a  sizing  point  of  view  for  that  use.  That  alone 
resulted  in  a  reduction  of  $40  million  to  the  need  in  that  region. 

Looking  at  where  our  need  is,  what  jumps  straight  out  is  the  Southern 
Waterfront,  which  it's  probably  not  a  surprise  to  anyone  that  that's  where  the 
bulk  of  our  need  is  and  also  the  Port-wide  category  of  costs,  which  is  home  to 
our  dredging  costs,  which  have  gone  up  substantially  as  a  result  of  cost 
increases  in  the  industry. 

This  explodes  the  funding  sources  a  little  bit  more.  Whereas  in  the  previous 
charts  it  lists  federal  funding,  this  has  some  of  the  individual  agencies  itself. 
What's  worth  noting  is  the  Exploratory  and  Development  project,  the  $205 
million  in  funding  that  that's  providing  to  Port  facilities  in  2013.  Next  year  that's 
going  to  fall  off  the  ledger  as  it  were  because  that  project  will  be  complete.  Our 
funding  sources  from  development  will  take  a  big  hit,  but  we'll  also  take  the  need 
off  of  the  books  as  well  because  we'll  have  done  that  repair.  About  $6-$8  million 
of  that  is  for  maintaining  good  repair,  with  the  balance  being  an  enhancement  to 
that  facility. 

Enhancement  versus  find  a  state  of  good  repair  --  this  is  the  breakdown  of  the 
$956  million  in  funding  that  we're  programming  over  the  next  10  years,  that  ratio 
is  28%  to  72%.  It's  somewhere  between  a  quarter  and  a  third  going  to 
enhancing  assets,  versus  three  quarters  to  two-thirds  going  to  maintaining  the 
Port's  existing  assets.  That's  in  keeping  with  other  enterprise  departments. 
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We've  heard  from  the  Capital  Planning  Committee.  The  airport  and  the  MTA 
both  reported  a  similar  balance  in  how  they  spend  their  funding.  So  we  feel  that 
we're  keeping  good  company  there. 

The  31  %  of  the  overall  need  that's  funded  comes  just  from  the  state  of  good 
repair.  The  funded  enhancements  don't  go  to  our  need.  That's  something  that's 
above  and  beyond  what  we  need  to  maintain  our  facilities. 

Potential  new  sources  for  the  plan  next  year,  transferable  development  rights  - 
this  is  my  seventh  iteration  of  this  plan.  I've  been  doing  this  for  a  long  time.  I  did 
not  expect  that  one  day  we  would  say  we  are  going  to  sell  air  to  make  this  plan 
work,  yet  that's  what  we're  proposing.  For  historic  structures.  Piers  19,  23,  26, 
28,  potentially  as  much  as  $24  million  can  come  out  of  this,  being  able  to 
transfer  the  right  to  develop  vertically. 

Lastly,  we'll  go  through  the  waterfront  quickly  to  show  how  the  funds  are 
distributed.  Fisherman's  Wharf  is  characterized  by  many  longtime  tenants  with 
long-term  leases,  and  they  are  responsible  for  the  maintenance  of  their  facilities. 
I  should  have  prefaced  this  report  by  saying  that  this  presentation  and  these 
slides  match  the  report,  which  was  finalized  on  Friday.  A  couple  things  have 
changed  since  then,  so  some  of  the  red  that  you  see  around  here  listed  from  the 
ACEA  may  not  be  accurate. 

An  important  point  on  this  slide  is  the  federal  funding  on  Pier  35.  The  Army 
Corps  of  Engineers  is  the  case  study  for  long-term  financial  planning,  because 
with  a  twofold  authorization  process  and  a  twofold  appropriation  process,  while 
there  are  substantial  funds  available,  it  would  literally  take  a  decade  to  get 
access  to  that  money.  The  plan  is  very  helpful  in  that  respect. 

The  Ferry  Building  area  has  multiple  sources  at  play.  The  Brannan  Street  Wharf 
Project  is  a  good  example  of  how  a  lot  of  different  sorts  of  funding  come  together 
to  complete  a  project.  That's  a  good  success  with  the  Corps  of  Engineers  there. 

The  China  Basin,  and  the  Bayfront  Park  projects  have  been  completed,  but  to 
point  out  that  the  1 0-year  capital  plan  as  a  tool  is  what  made  it  possible  for  us  to 
get  access  to  general  obligation  bonds  at  all.  It  was  a  first  for  the  Port,  and  that 
happened  a  few  years  into  the  generation  of  this  document. 

Lastly,  the  Southern  Waterfront,  the  Quint  Street  Lead  plays  an  important  role  in 
another  of  the  Port's  long-term  strategic  goals,  which  is  to  develop  a  robust 
export  terminal  at  Pier  94.  The  Quint  Street  Lead  has  long  been  both  a  physical 
impediment  and  a  sort  of  organizational  impediment  to  doing  that,  because  while 
the  track  is  substandard,  it's  also  owned  by  the  railroads.  With  this  $3  million  in 
funding  we  have  to  repair  this  track,  it's  brought  the  railroads  to  the  table  and 
gotten  them  engaged  with  us  on  what  they  will  actually  commit  to  move  lots  of 
freight  through  locomotives.  That's  also  given  the  project  some  profile,  because 
that  particular  project  with  the  Federal  Railway  Administration  was  the  top 
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scoring  project  nationwide.  We're  hopeful  that  it  will  contribute  to  this  longtime 
strategic  report. 

Over  the  years,  this  plan  has  guided  the  Port  $95  million  in  non-developer 
investment  and  has  been  integral  to  our  review  of  how  we  spend  our  revenue 
bonds,  to  getting  access  to  general  obligation  bonds,  the  city's  bid  for  the  34^^ 
America's  Cup,  and  it  will  continue  to  evolve  as  needs  demand. 

Commissioner  Lazarus  - 1  want  to  compliment  the  staff  on  the  work.  Getting  your 
arms  around  all  of  this  and  presenting  it  in  a  really  logical,  understandable 
fashion,  and  slicing  and  dicing  it  the  way  you  have  makes  it  very  useful.  Maybe 
one  of  these  years,  Daley,  if  you  stick  with  it  long  enough,  you'll  come  back  and 
the  total  number  will  drop  somehow  but  I  haven't  seen  that  happen  since  I've 
been  here  and  we  started  the  project,  which  is  a  little  discouraging. 

Daley  Dunham  -  We  can  only  hope. 

Commissioner  Lazarus  - 1  commend  all  of  you  for  going  out  and  continuing  to 
find  new  sources,  such  as  selling  air  rights,  to,  again,  add,  as  I'm  fond  of  saying, 
more  arrows  to  the  quiver  so  a  job  very  well  done. 

B.     Informational  presentation  on  proposed  Port  Policy  designating  Annual 
Operating  Funds  for  1 0-Year  Capital  Plan  Expenses. 

Elaine  Forbes,  Deputy  Director  of  Finance  and  Administration  -  I'm  going  to  talk 
to  you  about  a  proposed  policy  to  designate  operating  revenue  to  capital.  It  ties 
in  very  closely  to  the  capital  plan,  which  Daley  Dunham  just  presented  to  you. 
Last  time  I  was  here  we  talked  about  the  capital  budget  and  how  it's  really  not 
enough  to  support  the  requirements  that  we  have  to  maintain  our  assets.  We 
also  discussed  the  prior  five-year  financial  trend  that  showed  increasing 
reductions  in  capital  sources.  I'm  going  to  talk  through  a  policy  that  will  help  us 
to  stabilize  and  grow  sources  for  our  capital. 

As  we  discussed,  public/private  partnerships  and  these  other  sources  of  funding 
that  Daley  just  described  are  going  to  be  the  key  to  addressing  our  $2.2  billion 
problem.  That  said,  the  capital  budget  is  a  small  and  important  part  of  the  overall 
picture.  Historically,  it  has  been  too  low  to  meet  our  needs  and  we  have  been 
spending  our  funds  on  emergency  needs  and  repairs  rather  than  focusing  on 
renewal,  and  the  five-year  financial  forecast  showed  a  difficult  trend. 

This  shows  the  overall  sources  in  the  capital  plan,  which  Daley  just  described  - 
$956  million  of  overall  sources,  of  which  $693  is  to  repair  our  portfolio.  Fourteen 
percent  of  that  is  our  biannual  capital  budget.  The  average  budget  between 
2002  and  2003  to  2011/1 2  has  been  $8.3  million.  As  this  chart  demonstrates,  it 
has  gone  up  and  down  depending  on  prior  year  operating  surplus.  The  five-year 
financial  plan  that  we  produced  last  year  showed  a  37%  decline  over  the  five- 
year  forecast  period  in  capital  resources  because  of  a  trend  of  expenditures 
essentially  outpacing  revenue.  This  chart  demonstrates  both  the  historical 
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spending,  and  what  the  five-year  last  year  showed  we  would  be  headed  toward 
without  some  intervention. 

The  policy  objectives  are  obviously  to  stabilize  and  grow  resources  that  we 
dedicate  to  capital,  to  constrain  our  operating  budget,  to  require  advanced 
decisions  that  reflect  tradeoffs  between  the  operating  and  capital  needs,  and  to 
reduce  our  credit  risks.  Our  rating  agencies  have  continually  pointed  out  our 
unfunded  capital  obligations  as  a  credit  weakness,  although  we  have  stable  and 
strong  ratings. 

How  much  is  enough?  Financial  staff  and  I  spent  some  time  talking  about  what 
are  targets  and  goal  should  be,  and  frankly,  we  just  don't  have  enough  to  pay  for 
what  we  can  afford.  If  we  were  setting  a  target  that  would  help  us  address 
renewal,  every  year  we  would  be  spending  50%  of  our  operating  revenues  on 
the  capital  budget.  We  don't  see  a  near-term  way  to  get  to  that  level  of 
investment,  but  that  doesn't  stop  us  from  setting  a  goal  and  a  target,  and 
growing  that  goal  over  time. 

We  landed  on  the  $20  million  that  is  required  for  renewal  of  our  substructures 
alone,  and  that  equates  to  25%,  essentially,  of  our  operating  revenues  dedicated 
to  capital.  That  25%  is  a  hard  goal  to  meet.  We  started  with  a  20%  target,  a 
requirement  that  20%  of  our  operating  revenues  be  dedicated  to  either  the 
capital  budget  or  designated  to  our  reserve,  which  funds  capital  in  the  next  year 
and  so  that  would  be  a  requirement.  Then  we  would  grow  to  a  25%  goal  over  a 
five-year  term. 

With  this  policy,  this  is  the  change  and  the  trend.  You  see  the  prior  year's 
allocations.  The  yellow  line  is  what  our  prior  year  financial  forecast  showed.  This 
demonstrates  the  20%  requirement  being  met.  You  see  sources  to  capital 
growing  59%  over  the  period,  and  you  see  stable  and  continued  upward  trend  in 
the  capital  sources.  We'll  be  back  at  the  next  commission  meeting  for  formal 
review  and  adoption. 

Commissioner  Woo  Ho  - 1  have  a  couple  of  questions  and  comments.  I  know 
we've  been  through  this  a  little  bit.  First  of  all,  I  want  to  say,  based  on  the 
previous  presentation,  I  guess  to  go  on  record  to  recognize  that  the  $2  billion 
number,  which  there  are  some  definitional  things  which  could  lower  it  a  little  bit 
in  terms  of  the  seismic  requirements,  is  not  something  that  we  should  forget, 
given  that  there's  a  lot  of  discussion  in  San  Francisco  about  what  can  develop 
and  the  assets  that  we  do  have,  that  there  is  a  real  need. 

Development  assets  are  different  from  the  capital  budget,  which  is  to  help 
maintain  and  preserve  the  existing  Port  structures  as  they  are  today.  It's  not 
necessarily  reflecting  all  the  development  assets  that  we  could  possibly  have, 
but  that  there  is  a  true  gap.  As  Commissioner  Lazarus  said,  the  number  never 
goes  down.  We  don't  want  to  be  numb  to  the  fact  that  there  is  a  tremendous 
gap. 
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The  issue  that  you  bring  up,  Elaine,  in  ternns  of  trying  to  address  this  policy  but 
let's  understand  a  couple  things  with  the  policy  which  I  agree,  that  we  want  to 
designate  more.  That  also  assumes  that  at  the  end  of  the  day,  once  you  get 
through  your  operating  revenues  to  your  bottom-line  surplus,  that  you  are  still 
positive,  because  if  you  designate  your  operating  revenues  on  the  top  line  and 
your  expenditures  exceed  your  revenues,  then  we  still  have  a  problem  in  terms 
of  the  cash  is  not  there.  In  theory,  yes,  I  think  we  100%  agree  that  we  should  do 
that. 

The  second  one  is  that  given  that  the  way  we  budget  here  is  really  on  a  cash 
basis,  and  yet  we  do  have  audited  financial  statements  which  take  into  a 
consideration  generally  accepted,  government  accounting  standards,  one  of  the 
things  that  I  thought  about  is  I  know  it's  problematic  because  of  the  way  we 
value  assets  in  our  balance  sheet  in  terms  of  their  historic  levels,  and  they're 
totally  undervalued  whether  we've  ever  thought  about  which  in  the  normal 
world,  you'd  look  at  depreciation,  and  how  your  assets  are  depreciating,  and 
whether  your  depreciation  is  a  way  to  pick  up  some  non-cash  expense  as  a  way 
to  replenish  your  capital  needs. 

I'm  not  asking  that  you  answer  the  question  because  it  might  be  tough  to  do  it 
right  on  the  cuff.  Whether  we  think  about  it  in  terms  of  the  fact  that  you  try  to  set 
a  goal,  and  that's  a  goal  and  a  target,  whether  we  think  in  terms  of  approach  of 
understanding  what  would  be  the  number  if  we  were  using  accounting.  What 
would  be  the  annual  depreciation  number  and  how  would  that  compare  to  the 
goal  that  we're  setting  in  this  policy  so  that  we  have  a  sense  of  how  other 
models  work  and  approach  to  address  this  issue  going  fonward  in  terms  of  what 
we  need  and  how  we  can  also  think  of  other  funding  sources.  As  I  understand  it, 
when  we  have  a  development  project,  anything  that  comes  on  the  capital  budget 
that  addresses  that,  that's  totally  separate,  and  this  is  just  maintenance  and 
preservation  of  Port  assets. 

Elaine  Forbes  -  Thank  you  for  the  questions.  I'd  like  to  defer  the  second  question 
to  when  we  return  on  March  13*"^.  I  would  like  to  talk  with  my  accounting  staff  and 
our  fiscal  officer  about  how  to  think  about  depreciation  in  terms  of  this  policy  and 
the  annual  financial  statements. 

Commissioner  Woo  Ho  -  Just  the  comparison  to  see  if  we  are  within  the  target.  I 
know  it's  problematic  because  of  how  we  value  assets  on  the  balance  sheet, 
which,  as  you  know,  is  an  issue  for  me  in  terms  of  the  fact  that  it's  totally 
understated. 

Elaine  Forbes  -  Yes,  let  us  do  some  thinking  about  this  question  and  come  back 
to  you.  On  the  first  question,  we  are  assuming  operating  surplus.  We  are 
assuming  that  we  will  come  to  you  with  a  budget  that  has  net  revenues  that  is 
balanced.  This  policy  will  force  trade-off  decisions.  If,  for  example,  labor  costs 
grow  beyond  what  our  revenues  are  growing,  this  policy  will  require  us  to  look  to 
budget  reductions,  to  right-size  revenues,  to  expenses.  You've  seen  in  our 
current  proposal,  we've  met  this  target  of  20%,  well  close  it's  19.8  in  the  budget 
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year  and  almost  21%  in  year  two.  We  proposed  to  continue  to  bring  budgets  that 
are  balanced,  essentially,  and  believe  that  this  target  is  reasonable.  It's  a 
stretch,  but  it's  something  we  ought  to  achieve  given  the  gap.  Given  the 
extraordinary  gap  in  our  resources  to  fund  renewal  and  to  repair  and  maintain 
these  assets.  We  feel  at  this  point  it's  a  good  goal  and  something  we  can 
achieve. 

Commissioner  Woo  Ho  -  Right,  and  obviously  expenses  are  always  something 
that  are  more  controllable,  but  we've  underscored  the  fact  that  we're  always 
trying  to  figure  out  how  to  increase  operating  revenue. 

Elaine  Forbes  -  That's  right.  The  Port  does  have  the  ability,  things  like  our 
annual  projects  and  other  expenses,  to  flex,  depending  on  our  revenue  picture. 
We  have  some  operating  expenses  that  are  more  discretionary  than  others. 

Commissioner  Woo  Ho  -  Thank  you.  I  know  you've  worked  very  hard  on  this.  It's 
the  right  direction  in  terms  of  trying  to  figure  out  how  we  continue  to  think  about 
the  gap.  There  are  different  factors  at  play  here,  and  we  have  to  keep  all  of  them 
in  mind  as  we  go  forward. 

10.    PLANNING  &  DEVELOPMENT 

A.     Informational  presentation  on  proposed  San  Francisco  Bay  Conservation  and 
Development  Commission  Special  Area  Plan  amendment  for  Pier  27  Cruise 
Terminal  and  Northeast  Wharf  Project  and  34^^  America's  Cup  Project. 

Diane  Oshima,  Planning  and  Development  Division  -  I'm  here  to  provide  you  a 
briefing  on  the  substantial  amount  of  work  that  has  been  unden/vay  before  and 
since  the  city  was  selected  as  the  host  city  for  the  America's  Cup  vis-a-vis  the 
work  that  we  have  to  do  with  BCDC  to  align  these  projects  with  BCDC's  San 
Francisco  Waterfront  Special  Area  Plan,  which  is  a  prerequisite  to  being  able  to 
get  BCDC  major  permits  issued  for  those  projects  to  be  able  to  move  forward. 

The  staff  report  gives  a  briefing  of  both  the  proposed  Special  Area  Plan 
amendments  for  the  Cruise  Terminal  and  Northeast  Wharf  project  at  Pier  27,  as 
well  as  for  the  America's  Cup.  Clearly,  with  the  changes  in  the  scope  of  the 
America's  Cup  project,  we're  going  to  defer  on  spending  too  much  time  talking 
about  that  today.  We  will  be  coming  back  and  providing  a  briefing  as  to  what,  if 
any,  changes  take  place  on  the  America's  Cup  related  Special  Area  Plan 
amendments. 

BCDC  and  the  Port  have  been  working  in  an  integrated  way  on  planning  and 
orchestrated  improvements  along  the  waterfront  ever  since  the  Waterfront  Plan 
was  being  developed.  When  the  Waterfront  Land  Use  Plan  was  being  developed 
in  the  late-1990s,  we  started  work  with  BCDC  at  that  time  to  work  on  updating 
BCDC's  policies.  The  current  Special  Area  Plan,  which  most  of  it  was  approved 
in  2000  by  both  this  commission  as  well  as  the  BCDC  commission,  have  been 
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the  basis  for  us  to  be  able  to  do  the  development  projects  that  we  have  enjoyed 
in  the  last  1 0  years. 

Prior  to  this  Special  Area  Plan,  there  were  different  BCDC  policies  and  rules, 
and  effectively  precluded  our  ability  to  take  on  any  of  the  kinds  of  projects  that 
we're  contemplating  now. 

The  goals  of  the  Special  Area  Plan  as  they're  on  the  books  today  and  which  are 
embraced  in  our  own  Waterfront  Plan  are  the  joint  objectives  of  identifying  areas 
where  you  can  remove  deteriorating  piers.  That  would  speak  to  one  of  BCDC's 
primary  mandates  of  removing  fill  from  the  Bay,  and  in  so  doing,  restoring  open 
water  areas,  which  improves  the  ecology  of  San  Francisco  Bay  and  then 
planning,  in  a  comprehensive  mode,  public  access  and  public  open  space  plan 
that  allows  you  to  walk  along  and  continue  along  the  waterfront,  and  provide  that 
maximum  feasible  public  access,  which  is  the  other  primary  mandate  of  BCDC. 

That,  from  the  Port's  perspective,  is  looked  at  as  part  of  what  we  were  able  to  do 
to  get  amendments  to  BCDC's  policies  to  allow  for  the  preservation  of  the 
historic  piers  and  bulkhead  buildings,  and  to  broaden  the  range  of  revenue  uses, 
and  commercial  uses,  and  recreational  uses  that  would  create  the  excitement 
along  the  waterfront  that  was  sought  in  the  Waterfront  Plan,  and  to  also 
generate  revenues  and  be  able  to  develop  funding  resources  to  be  able  to 
support  that  whole  agenda. 

Prior  to  those  policies  adopted  in  2000,  there  was  this  idea  of  the  replacement  fill 
policy  that  was  the  primary  impediment  for  being  able  to  move  forward  on 
waterfront  improvements  also  known  as  the  50%  rule.  Imagine  having  a  pier  that 
is  1 00,000  square  feet  that  sticks  out  into  the  water  supported  by  pile 
construction.  The  50%  rule  was  the  earlier  tool  that  BCDC  was  imposing  to  try 
and  balance  the  fill  removal  and  public  access  objectives  of  their  mandate  with 
the  Port's  development  responsibilities  by  effectively  requiring  the  removal  of 
half  of  that  pier,  50,000  of  that  1 00,000  square  foot  pier  that  either  would  have  to 
be  removed  physically  to  create  open  water,  or  to  be  dedicated  to  public  access, 
or  some  combination  of  public  access  and  fill  removal.  With  the  remainder  of 
that  pier,  the  uses  would  be  constrained  to  just  water-oriented  uses,  which  do 
not  allow  for  the  mix  of  activities  that  were  called  for  under  the  Waterfront  Plan. 

There  were  a  number  of  proposals  that  failed  under  those  rules.  Pier  39  was 
really  the  only  project  that  was  able  to  take  those  rules  and  put  them  into  a  real 
project.  BCDC  recognized  that  there  was  another  way  that  we  had  to  work  at  to 
develop  waterfront  improvement  and  revitalization. 

What  we  did  in  the  Special  Area  Plan  that's  on  the  books  now  is  looked  at  the 
waterfront  from  China  Basin  up  through  Fisherman's  Wharf  and  identified  those 
best  places  where  public  open  space  should  be  located.  Are  there  places  where 
fill  could  be  removed  that  enabled  those  open  spaces  and  open  water  areas  to 
be  created?  In  taking  that  approach,  there  was  a  recognition  that  was  a  better 
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system  than  trying  to  achieve  the  fill  removal  and  public  access  on  a  case-by- 
case  basis  under  the  50%  rule. 

Ultimately  the  Special  Area  Plan  set  up  this  system  of  the  blue  areas  are  the 
open  water  basins,  and  we've  heard  a  lot  about  that  in  the  context  of  the 
America's  Cup  plan  amendments.  The  green  areas,  the  Brannan  Street  Wharf 
down  at  the  southern  end,  and  the  Northeast  Wharf,  which  we  are  now  trying  to 
develop  as  part  of  the  Cruise  Terminal  project  here  that  are  required  under  the 
plan.  The  northernmost  at  Fisherman's  Wharf  is  a  planning  study  goal,  because 
that  was  always  an  objective,  but  we  were  never  able  to  get  all  of  the  pieces  put 
into  place  to  create  formal  policies.  It  was  always  recognized  as  something  that 
we  needed  to  come  back  to. 

The  proposed  Special  Area  Plan  policies,  as  they're  detailed  in  the  staff  report, 
for  Piers  27,  29,  where  we  have  the  Cruise  Terminal  and  the  Northeast  Wharf 
proposal,  this  map  is  from  the  existing  Special  Area  plan  that  shows  the  footprint 
of  the  Northeast  Wharf  as  it's  called  out  in  the  plan.  Within  that  gray  area,  the 
eastern  end  of  Pier  23,  the  removal  of  that  is  also  an  existing  requirement  of  the 
Special  Area  Plan.  The  plaza  and  the  pier  removal  in  combination  were  creating 
this  northeast  open  water  basin  that  was  called  out  in  the  Special  Area  Plan. 

* 

With  the  Cruise  Terminal  and  Northeast  Wharf  project  as  it's  currently 
conceived,  the  creation  of  that  as  a  maritime  terminal  and  the  pulling  up  of  large 
cruise  ships  along  the  Pier  27  apron  creates  view  obstructions  and  use  and 
operational  obstructions  to  the  enjoyment  of  the  Northeast  Wharf  Plaza,  from  a 
BCDC  Special  Area  Plan  perspective.  At  the  time  that  this  Special  Area  Plan 
was  approved,  we  were  contemplating  a  mixed  use  recreation  project.  The  plaza 
design  and  the  recreation  use  were  seen  as  being  complementary.  We're  having 
to  develop  and  design  the  Cruise  Terminal  and  the  operations  to  share  certain 
spaces  that  were  presumed  to  be  future  public  access  areas. 

In  addition,  because  of  the  structural  surveys  that  our  engineering  department 
now  carries  out  for  piers,  since  the  Special  Area  Plan  was  approved  and  the 
condition  of  Pier  23  was  learned  to  be  a  much  better  condition  pier  than  what 
had  been  previously  understood,  we're  now  proposing  that  we  keep  all  of  Pier 
23.  With  that  and  the  use  of  27  as  the  Cruise  Terminal,  it  has  promulgated  the 
need  for  us  to  be  looking  for  alternate  open  water  basins  to  replace  the 
northeast  water  basin  because  of  the  accommodations  for  these  other  uses. 

In  that  context,  here  is  an  image  to  demonstrate  how  the  outline  of  a  ship  comes 
into  that  open  water  basin.  The  Pier  27  apron  would  have  to  be  closed  for  the 
cruise  operation,  and  that  takes  away  some  of  the  public  benefit  from  the  plaza. 
In  that  context,  we  worked  with  BCDC  staff,  even  before  the  host  city  agreement 
was  approved,  to  do  some  outreach  with  the  community  stakeholders  to  start 
getting  some  input  about  where  open  water  basin  locations  might  be  desirable  to 
try  and  look  at,  what  people's  sentiments  were  about  saving  Pier  23  versus 
trying  to  find  fill  removal  in  other  locations. 
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The  upshot  of  that  is  we  are  going  to  be  starting  a  public  process  to  come  up 
with  all  of  the  Special  Area  Plan  amendments  for  the  Pier  27  project  when  the 
city  was  awarded  the  host  city  agreement  for  the  America's  Cup.  As  a  result,  we 
were  not  able  to  carry  out  all  that  work,  and  we  focused  on  how  we  integrate  the 
improvements  for  the  Cruise  Terminal  with  the  improvements  for  the  America's 
Cup. 

Some  of  these  other  questions  about  where  the  replacement  open  water  basin 
should  be  located  have  been  proposed  as  amendments  to  the  Special  Area  Plan 
in  the  form  of  different  planning  studies.  One  would  be  in  the  open  water  basin 
study  that  the  Port  and  BCDC  would  run  through  to  try  and  find  the  candidate 
sites  that  should  be  considered.  In  the  context  of  that  work,  we  also  would  be 
committing  to  carrying  out  an  assessment  of  the  historic  resources  within  the 
Embarcadero  historic  district.  Because  so  many  of  these  resources  are  historic, 
the  idea  of  removing  them  to  meet  fill  removal  and  open  water  basin 
requirements  is  --  we've  got  some  competing  public  objectives  there,  and  so  we 
want  to  work  with  the  community  on  that. 

With  respect  to  Fisherman's  Wharf,  because  it  always  has  been  an  objective  to 
try  and  improve  open  water  basin  and  public  plaza  improvements  in  that  area, 
which  we  were  not  able  to  accomplish  back  in  2000,  we  would  be  taking  on  a 
study  to  revisit  that.  If  we  were  able  to  successfully  reach  an  agreement  about 
how  to  make  improvements  up  in  Fisherman's  Wharf,  the  Port  would  be  seeking 
the  lifting  of  this  50%  rule,  which  still  does  apply  to  that  area. 

In  Daley's  presentation  on  the  capital  plan,  because  most  of  those  facilities  are 
under  long-term  lease  with  those  tenants  responsible  for  seismic  and  other 
major  upgrades  to  their  pile-supported  facilities,  the  lifting  of  that  50%  rule  is  a 
very  important  issue  for  us  to  try  and  resolve  before  we  get  to  a  situation  where 
somebody's  got  improvements  that  they  need  to  do  that  are  constrained  against 
these  BCDC  rules. 

With  respect  to  the  area  around  Pier  27,  29,  immediately  in  the  geographic  area, 
because  we  can't  meet  all  of  the  public  access  objectives  that  were  conceived  of 
in  the  Special  Area  Plan,  we  are  looking  at  how  we  re-craft  that  public  access 
with  the  Cruise  Terminal  program  on  the  site.  That  is  provided  clearly  in  the 
creation  of  the  Northeast  Wharf  Plaza,  which  we're  proposing  to  deliver  at  a  very 
accelerated  schedule  relative  to  what  is  currently  required  in  the  Special  Area 
Plan.  Right  now  the  Special  Area  Plan  requires  the  Plaza  to  be  delivered  in  1 5  to 
20  years.  In  our  proposal,  we  are  going  to  seek  funding  under  the  2012  general 
obligation  bond  issue  for  parks.  If  we're  not  successful  at  that,  we  would  have  1 1 
years  in  which  to  complete  the  plaza.  That  is  just  trying  to  accelerate  an  existing 
Special  Area  Plan  objective  on  the  books  now. 

On  the  rest  of  the  site,  we're  looking  at  the  pier  aprons  on  Piers  27,  29,  looking 
at  public  access  that's  created  at  the  tips  of  Piers  27  and  29,  and  developing  a 
shared  use  between  the  maritime  functions  and  for  the  Cruise  Terminal 
operations  and  maritime  berthing  and  when  those  maritime  needs  are  not  in 
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place  at  27,  to  then  open  up  the  27  tip  and  the  apron  for  public  access  so  both 
BCDC  and  Port  objectives  can  be  achieved.  That  still  falls  short  from  what  we 
were  looking  for  originally  in  the  Special  Area  Plan,  and  thus  we  are  looking  at 
off-site  public  access  improvements  between  Piers  19  and  23,  and  at  Pier  29  V2. 

For  Pier  19,  if  you  recall  under  the  America's  Cup  proposal,  we  were  looking  at 
having  two  in  the  north  apron  of  Pier  23  and  the  south  apron  of  Pier  19  improved 
as  part  of  America's  Cup.  For  the  Cruise  Terminal,  we're  looking  to  complement 
that  by  having  the  Cruise  Terminal  then  deliver  the  south  side  of  Pier  23  and  the 
north  side  of  Pier  19.  That  would  enable  the  pier  aprons  on  19  and  23  to  be 
improved.  In  addition,  for  Piers  27,  29,  the  connector  building  between  Piers  19 
and  23  is  a  non-historic  structure.  There's  an  opportunity  to  create  major  views 
and  public  access  to  the  bay,  and  so  that's  included  as  part  of  the  proposal  too. 
The  improvement  of  Piers  1 9  and  23,  the  removal  or  modification  of  the  1 QV2  are 
part  and  parcel  of  our  thinking  around  that  transfer  of  development  rights  funding 
strategy  that  has  just  been  discussed. 

If  we  were  able  to  accomplish  those  planning  processes  that  I  just  described  in 
the  previous  text,  and  be  able  to  identify  an  alternative  open  water  basin  location 
by  201 5,  we  would  be  able  to  effectively  replace  the  removal  requirement  for  the 
east  end  of  Pier  23.  There  is  a  timed  period  within  which  all  of  this  work  needs  to 
take  place.  Usually  this  is  what  we're  talking  about.  Piers  19,  23,  and  the  19y2 
connector  are  the  public  access  areas  off-site.  As  well  as  on  the  Pier  29y2  site, 
similarly  we're  looking  to  have  some  public  access  through  that  connector 
building  out  to  the  waterside  as  part  of  the  off-site.  On  Pier  27,  29,  the  public 
access  improvements  that  I  just  described  are  depicted  here  as  well. 

With  regard  to  the  funding  strategy,  we  recognize  that,  on  top  of  everything  else 
that's  going  on,  that  is  a  key  concern.  The  staff  report  lays  it  out  in  more  detail, 
but  either  through  these  funding  tools  that  exist  or  have  been  created  since  2000 
or  we  hope  to  create  in  the  terms  of  the  TDR  rights.  We  have  a  more  robust 
range  of  funding  tools  available  to  us  than  we  did  back  in  2000.  Those 
obligations  constituted  about  $30  million  worth  of  improvements.  We're  looking 
at  about  $20  million  in  new  improvements  that  are  associated  with  the 
amendments  that  are  proposed  at  this  time,  with  an  acceleration  of  the  delivery 
of  the  Northeast  Wharf  Plaza. 

While  we  don't  have  it  all  in  hand,  we  have  tried  our  best  to  integrate  the  costs 
associated  with  these  kinds  of  improvements  that  enable  the  Port  to  be  able  to 
bring  about  a  major  maritime  facility  along  the  waterfront,  and  to  integrate  that 
actively  with  the  1 0-year  capital  plan  work  that  Daley  and  Brad  have  been 
working  on. 

With  respect  to  the  next  steps,  the  process  had  started  back  in  2010.  We  were 
before  the  Commission  a  few  times  last  year,  and  in  January,  the  BCDC  staff 
presented  their  first  staff  assessment  of  our  proposal.  There  is  a  revised  staff 
recommendation  that  has  just  been  mailed  out  last  Friday  to  cue  up  for  our 
review  by  the  BCDC  Commission  on  Thursday,  March  1^^  That  would  be  the 
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point  at  which  the  Pier  27-related  Special  Area  Plan  anriendments  are  due  to  be 
considered  for  approval.  If  that  happens,  we  would  be  going  to  March  15,  2012 
as  the  next  date  for  seeking  a  major  permit  for  the  Pier  27  improvements. 

As  I've  indicated,  with  the  change  in  the  scope  on  the  America's  Cup,  we've  just 
met  with  BCDC  staff  this  morning  and  they  recognize  the  city  and  the  board 
need  to  get  their  ideas  together  on  the  refinements.  We  will  probably  not  be 
going  fonA/ard  with  the  Special  Area  Plan  amendments  on  the  America's  Cup 
until  April,  and  then  looking  for  a  major  permit  on  the  America's  Cup  in  May. 

It's  been  an  extraordinary  process.  I  have  to  express  my  gratitude  and 
appreciation,  particularly  to  Brad,  because  he  has  been  incredible  on  being  able 
to  work  all  of  these  issues  into  the  negotiations  and  with  our  Cruise  Terminal 
team;  they  have  been  very  nimble  at  trying  to  respond  to  these  issues  as  well 
and  finally  to  our  community  stakeholders,  who  have  been  very  supportive  in 
giving  us  their  input  through  the  interview  process  and  lastly,  to  BCDC  staff;  they 
have  bent  over  backwards  to  try  and  hear  what  our  concerns  are  and  work  out  a 
proposed  rollout  of  these  improvements  that  are  doable. 

Corinne  Woods  -- 1  chair  the  Mission  Bay  Citizens  Advisory  Committee  to  the 
successor  agency  of  the  Redevelopment  Agency,  and  I'm  looking  forward  to 
working  with  you,  Robert.  Even  though  we're  not  talking  about  the  BCDC 
America's  Cup  approvals,  in  fact,  in  a  lot  of  ways,  it  makes  it  easier,  because 
maybe  we  can  negotiate  something.  One  of  the  conditions  for  dredging  was 
going  to  be  the  approval  of  an  exclusive  negotiating  agreement  for  a  recreational 
boat  marina  at  Pier  54.  Pier  54  is  adjacent  to  what  is  going  to  be  Bayfront  Park, 
a  five-plus  acre  park  on  Terry  Francois  Boulevard.  Daley  showed  you  in  his 
slides  that  the  Port's  portion  of  that  park  has  been  completed.  It's  really  a  nice 
walk  if  you  can  get  down  there.  Yesterday  I  would  have  said  to  you  that  we're 
looking  fonward  to  building  Bayfront  Park  in  the  next  five  years,  because  the  two 
blocks  of  Mission  Bay  adjacent  to  that,  blocks  30  and  32,  were  going  to  be 
constructed  by  Salesforce.  Today  I  can't  say  that,  because  now  we  don't  know 
when  Terry  Francois  Boulevard  will  be  realigned,  and  there  are  all  kinds  of 
triggers  that  mean  Bayfront  Park  will  be  built  probably  later.  It  does  mean  that 
there  will  be  an  open  water  basin,  although  not  one  officially  recognized  by 
BCDC,  in  front  of  Bayfront  Park.  I  would  like  you  all  to  think  about  whether  it 
makes  sense  to  put  a  recreational  boat  marina,  which  granted  we  need,  right  in 
front  of  what  is  going  to  be  a  major  park  for  Mission  Bay.  As  the  negotiations  for 
the  America's  Cup  move  fon/vard,  I  would  like  you  to  keep  this  vision  of  Bayfront 
Park  in  mind,  and  recognize  that  this  is  an  important  amenity  for  Mission  Bay,  for 
the  Blue  Greenway,  for  the  eastern  neighborhoods,  that  don't  have  any 
dedicated  parks  and  open  space.  As  the  negotiations  move  forward,  please  pay 
attention  to  Mission  Bay. 

Commissioner  Lazarus  -  The  Special  Area  Plan  sort  of  came  first,  and  then 
we've  decided  that  Pier  27  is  the  spot  for  the  Cruise  Terminal  and  that  meets  the 
maritime  mandate  of  the  Port,  but  then  ends  up  clashing  with  the  BCDC 
mandate  around  the  plaza  and  open  access.  Is  there  any  reason  that  there 
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wouldn't  ultimately  be  a  compromise,  because  you've  got  two  public  policies  kind 
of  running  out  each  other  through  a  plan  that  predated  these  developments? 

Diane  Oshima  - 1  think  that  the  struggle  is  that  we  both  are  public  trust  agencies. 
BCDC's  mandate  is  narrower  than  the  Port's  public  trust  responsibilities.  Initially 
I  think  that  we  looked  at  it  more  as  a  clash.  Now,  frankly,  I  do  think  that  we're 
looking  at  it  more  as  that  reconciliation  and  compromise.  Previously,  if  you  had 
proposed  a  project  that  was  a  maritime  project,  BCDC  would  not  give  any  credit 
or  recognition  to  that  public  trust  value  in  the  same  way  by  being  willing  to  share 
that  space  along  the  Pier  27  apron,  or  in  the  provisioning  area  at  the  tip  of  Pier 
27,  as  a  shared  maritime  and  public  access  space.  They're  willing,  and  they 
have  embraced  the  idea  that  the  Port  needs  to  use  that  space  for  some  of  its 
functions.  They  accept  that  the  security  requirements  to  close  those  areas  are 
real.  There's  not  a  penalty,  or  there's  not,  a  direct  offset  that  we're  having  to 
seek  out  because  of  that.  Our  experience  has  been  very  collaborative,  and  that 
both  of  the  agencies  have  gained  a  richer  understanding  about  the  inner 
relationship  of  our  public  trust  responsibilities  such  that  we  can  work  together.  At 
this  point  they're  accepting  the  shared  public  access  maritime  function.  They've 
also  been  responsive  to  the  Port's  funding  and  financial  constraints  by  giving  us 
time  to  be  able  to  stretch  out  those  improvements  over  time.  Frankly,  that  time  is 
going  to  help  everybody,  BCDC,  the  Port,  and  the  public,  to  learn  more  about 
what  these  spaces  are  that  we  create,  and  what's  really  the  best  way  of  being 
able  to  get  that  high  public  enjoyment  when  you  don't  have  the  maritime  function 
in  the  way  to  figure  out  the  improvements  that  best  fit  that,  rather  than  trying  to 
figure  it  out  today.  Those  are  all  good  developments  for  all  of  us. 

Commissioner  Woo  Ho  -  So  the  shared  open  access  that  is  now  part  of  these 
Special  Area  Plan  amendments,  relative  to  when  the  Pier  27  and  the  America's 
Cup  plans  for  that,  how  much  was  that  added  on  to  the  cost  that  was  initially 
envisioned? 

Diane  Oshima  -  It's  hard  to  put  a  real  specific  point  on  that,  but  by  and  large,  the 
range  of  improvements  in  the  public  benefits  package  that  we're  looking  at  now 
would  have  pretty  much  been  what  we  were  talking  about.  I  don't  think  that  it 
would  have  changed  that  much  if  the  changes  might  have  been  more  in  knowing 
where  that  alternate  open  water  basin  would  be,  instead  of  having  a  study  that 
calls  for  that  as  a  forward  step.  The  issues  that  we're  trying  to  solve  for  in  this 
current  proposal  for  public  access  are  particular  to  the  Cruise  Terminal,  with  or 
without  the  America's  Cup. 

So  had  we  had  more  time  to  be  able  to  answer  the  questions  that  are  now  the 
subject  of  these  planning  studies,  that's  maybe  how  it  would  have  changed  but 
these  are  all  related  still  to  the  Cruise  Terminal  and  Northeast  Wharf  Plaza 
project  and  I  don't  believe,  driven  much  at  all  by  the  program  on  the  America's 
Cup.  America's  Cup  generated  an  additional  planning  and  review  of  the 
waterfront  for  public  access  improvements,  in  addition  to  what  we're  talking 
about  now  for  the  Cruise  Terminal. 
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Brad  Benson  -  Just  to  get  to  the  numeric  answer  to  your  question,  on  tlie  Cruise 
Terminal  we're  seeing  that  the  Northeast  Wharf  Plaza  was  an  existing 
requirement  in  that  area  of  the  waterfront.  About  $14  million  is  our  current  staff 
estimate.  The  other  Special  Area  Plan  amendment  requirements  associated  with 
the  Cruise  Terminal  and  the  major  permit  are  in  the  vicinity  of  about  $20  million, 
and  Diane  laid  out  the  potential  funding  strategies  to  pay  for  those 
improvements.  We've  tried  to  negotiate  with  BCDC  staff  that  those 
improvements  would  be  to  things  like  apron  areas  that  the  Port  has  in  its  capital 
plan  anyway,  and  add  to  the  functionality  of  those  adjacent  piers.  With  respect  to 
the  America's  Cup,  we  were  calculating  this  morning  that  there  are  either 
Special  Area  Plan  amendment  or  major  permit  requirements  associated  with  the 
America's  Cup  that  might  total  as  much  as  $9  million  to  the  project  cost. 

Commissioner  Woo  Ho  -  That  were  not  envisioned  initially? 

Brad  Benson  -  Yes.  As  a  matter  of  fact,  when  we  went  to  the  Board  of 
Supervisors  to  estimate  the  cost  of  the  America's  Cup  related  to  improvements 
to  Port  property,  we  didn't  project  any  BCDC-related  cost.  That  was  largely  an 
oversight  of  Port  staff  at  the  time,  rushing  as  we  were  and  not  thinking  through 
all  the  regulatory  requirements. 

Commissioner  Woo  Ho  -  As  you  mentioned,  Diane,  BCDC  has  a  narrower 
agenda  than  what  the  public  trust  agenda  of  the  Port  and  some  of  the  things  that 
you  mention  in  your  slide  in  terms  of  the  joint  objectives.  You  had  listed 
establishing  and  implementing  funding  sources.  I'm  wondering  whether  there's 
more  discussion  we  can  have,  since  we  should  be  collaborating  and  sharing,  but 
it's  easy  to  be  a  regulator  on  one  side  and  say  you  need  to  do  this  and  this  but 
we  are  on  the  receiving  end  to  figure  out  how  are  we  going  to  pay  for  this,  and 
what  is  the  cost-benefit  analysis,  and  if  there's  any  way,  as  we  go  fon/vard  in  our 
joint  objectives  in  discussions  with  BCDC,  that  we  can  also  introduce  more  of  a 
sharing  of  thinking  through  the  financial  feasibility  of  some  of  the  requirements 
and  recommendations  that  they  make  that  are  not  strictly,  purely  regulatory,  but 
this  is  what  we  think  you  should  do.  I  just  would  add  that  as  a  comment  in  terms 
of  your  ongoing  conversations,  because  it's  tough  for  everybody  to  figure  out.  It 
can't  be  just  one  party  that  has  to  figure  out  how  to  pay  for  everything,  and  it  is 
an  accountability  and  responsibility  that  we  all  share. 

Diane  Oshima  - 1  agree  with  you.  The  point  is  very  well  taken,  and  in  the  context 
of  all  that's  happening,  that  point  I  think  has  been  understood  broadly.  More 
specifically  to  your  point,  it's  these  three  planning  studies  that  we  are  targeted  to 
carry  out  in  the  next  three  years.  In  the  past,  this  commission  has  either  in  whole 
or  as  a  committee  had  joint  meetings  with  a  committee  of  the  BCDC 
Commission  so  that  we  can  create  the  process  for  those  dialogs  to  take  place. 

Commissioner  Crowley  - 1  have  an  additional  question.  Diane,  what  did  you  say 
the  push  or  the  schedule  is  for  this  --  an  additional  three  months,  from  March  to 
May? 
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Diane  Oshima  -  From  March  to  May? 

Commissioner  Crowley  -  Your  second  to  last  slide,  how  much  additional  time  is  it 
going  to  take  to  get  this  going? 

Diane  Oshima  -  We're  estimating  at  this  point  that  the  Special  Area  Plan 
amendments  for  America's  Cup,  we  had  been  cueing  it  up  to  take  it  to  the  BCDC 
Commission  on  Thursday,  March  1st.  We're  looking  at  about  a  month's  delay  on 
that  for  the  Special  Area  Plan,  and  then  maybe  a  month  after  for  getting  a  major 
permit  for  the  America's  Cup. 

B.     Request  approval  of  proposed  amendments  to  the  Port  Harbor  Traffic  Code 
allowing  certain  parking  restrictions  and  installation  of  parking  meters  on 
improved  Port  streets  east  of  Third  Street  between  Mission  Creek  and  Mariposa 
Streets.  (Resolution  No.  12-17) 

David  Beaupre,  Planning  and  Development  -  Assisting  me  is  David  Resales 
from  the  Port's  Real  Estate  Division.  On  January  20,  2012, 1  presented  an 
informational  overview  of  the  proposed  Port  Harbor  Traffic  code  amendments 
and  how  the  Port  has  been  coordinating  with  the  SFMTA. 

Since  that  hearing,  MTA  has  decided  to  delay  the  legislation  for  the  areas 
outside  of  Mission  Bay,  and  therefore  the  Port  will  also  delay  that  and  try  to  align 
and  coordinate  more  closely  with  MTA  on  the  timing  for  those  areas,  again, 
outside  of  Mission  Bay.  Within  the  Mission  Bay  area,  the  Port,  I'd  like  for  you  to 
consider  the  amendments  to  the  Port  Harbor  Traffic  Code  to  align  with  the 
MTA's  existing  Transportation  Code  that  will  allow  for  the  installation  of  parking 
meters  on  Port  streets  within  Mission  Bay  along  China  Basin  Street,  Mission  Bay 
Commons  North,  Mission  Bay  Commons  South,  16th  Street,  once  it's 
constructed,  Illinois  Street,  all,  again,  within  Mission  Bay. 

In  addition,  we'd  like  to  eliminate  the  two-hour  time  restrictions  on  Terry  Francois 
Boulevard  and  Mission  Rock  Street,  and  allow  the  staff  to  have  the  discretion  on 
where  certain  time  limits  might  be  placed,  for  instance,  in  front  of  regional 
serving  parks,  Bayfront  Park  within  Mission  Bay  and  some  of  the  Port 
commercial  businesses  within  Mission  Bay. 

The  cost  of  these  amendments  would  be  about  $244,000  for  the  installation  of 
parking  meters.  They  cost  about  $12,000  a  month  to  operate  through  an  MOU 
with  SFMTA  for  enforcement,  but  we  receive  about  $31 ,000  a  month  in 
projected  revenues  so  that  we  anticipate,  with  a  three-month  ramp  up  for 
installing  the  meters  and  getting  the  program  underway,  that  the  return  would 
begin  after  about  1 6  months  to  the  Port.  I  want  to  point  out  also  that  revenue  is 
not  the  primary  reason  that  we're  installing  these.  It's  more  for  parking 
management  and  transportation  management. 
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If  approved,  we'll  complete  the  meter  installation,  adjust  the  meter  hour  of 
operations,  and  then  coordinate  with  MTA  on  ongoing  monitoring  of  the 
program,  and  adjust  where  needed. 

Corinne  Woods,  resident  of  Mission  Bay  - 1  do  support  the  meter  plan.  It's 
important  that  we  do  some  parking  management  in  the  area.  I  have  a  couple  of 
issues.  One  is  that  there  are  certain  parts  of  Terry  Francois  Boulevard  that  don't 
have  sidewalks,  and  therefore  you  can't  put  meters  in.  A  lot  of  Mission  Bay, 
obviously,  is  under  construction,  and  then  you  can't  put  meters  in.  In  the  places 
where  meters  can't  go  in,  if  parking's  going  to  be  allowed,  we  would  like  you  to 
keep  the  two-hour  parking  limits.  I  know  it's  tough  for  MTA  to  enforce  parking 
limits,  but  we  don't  want  to  encourage  free,  all-day  parking  for  commuters.  I'm  a 
little  concerned  about  the  1 1  p.m.  time  limit  on  the  meters,  because  the  only  time 
when  that  really  is  important  is  when  there's  something  going  on  at  AT&T  park, 
at  which  point  we  definitely  want  them  until  1 1  p.m.,  and  we  definitely  want 
special  rates  to  apply,  because  we  don't  want  to  undercut  the  rates  for  the  local 
garages  and  parking  lots.  We  don't  want  to  encourage  more  people  to  drive  to 
the  games.  Until  1 1  p.m.  -  I  understand  that  you  do  it  on  the  Embarcadero,  but 
it's  kind  of  a  different  neighborhood  at  Mission  Bay  and  outside  of  game  days.  I 
don't  think  you're  going  to  make  enough  money  to  warrant  the  extra  enforcement 
that  you're  going  to  have  to  put  in,  but  I  get  that  you  want  to  be  consistent.  I 
would  like  you  to  monitor  this  very  closely  and  see  whether  it's  really  necessary 
to  run  the  meters  until  1 1  p.m.  outside  of  events  at  the  ballpark.  We  all  have  to 
watch  this  closely.  We  don't  want  to  discourage  Mission  Bay  retail  of  which  we 
don't  have  much  of  yet  but  I've  talked  to  retail  brokers  who've  said  that  they  want 
to  be  able  to  have  turnover;  they  want  to  be  able  to  have  people  be  able  to  park 
to  go  to  restaurants  or  whatever.  The  unlimited,  all-day  nature  of  these  meters 
really  doesn't  encourage  that  kind  of  thing.  This  is  stuff  we've  been  talking  to 
MTA  about  anyway  that  one  size  does  not  fit  all,  all  over  the  city,  and  that  we'd 
like  them  to  pay  particular  attention  with  the  new  meters  in  Mission  Bay  to  make 
sure  that  they  do  what  we  need  them  to  do  for  this  new  neighborhood. 

Topher  Delaney  ~  I  own  the  property  at  600  Illinois.  I  am  a  business  owner.  I 
own  a  business.  I  have  approximately  six  to  ten  people  that  work  in  this  business 
every  day.  I'm  on  the  corner  of  Illinois  and  Mariposa.  Meters  are  a  bad,  bad,  bad 
idea  for  us  because  people  are  working  there  all  day.  We're  actually  also  a  retail 
operation.  It  is  very  difficult  and  Corinne  is  completely  right;  we  have  all-day 
parkers.  It's  like  a  warfare  down  there  now.  We  jockey  for  positions  to  keep 
these  people  out.  We  tell  them  not  to  park  there.  It  is  an  all-day  parking  lot,  and  I 
do  understand  the  dilemma  but  for  meters,  that  is  just  as  the  rest  of  Dogpatch 
and  all  of  us  are  contesting  meters  are  not  the  answer  for  us.  Timed  two  hours, 
yeah,  that's  fine  but  meters,  no.  It's  just  these  people  are  working.  You're  going 
against  people  that  are  trying  to  run  businesses  in  San  Francisco.  This  is  not 
conducive  to  running  businesses.  It  may  be  helpful  to  the  Port  but  it's  certainly 
not  conducive  to  your  commerce,  and  just  gets  harder  and  harder,  not  easier 
and  easier.  From  crazy  bike  lanes  in  front  of  us,  it's  just  another  impediment  to 
running  a  business.  Our  employees  getting  $60  parking  tickets,  running  out  in 
the  middle  of  a  conference,  it's  crazy  for  us.  There  are  not  many  businesses 

M02282012  -21- 


down  there  probably  three  of  us  that  are  original  stakeholders.  Is  that  fair  for  the 
rest  of  the  group?  I'm  totally  100%  against  these  meters  and  every  business 
owner  is  100%  against  them,  as  are  the  rest  of  Dogpatch,  as  are  the  rest  of  all  of 
the  people  who  live  south  of  Mission  Bay.  You  have  to  move  your  car'every  two 
hours,  but  no  meters. 

Commissioner  Lazarus  -  The  last  time  this  item  was  presented,  I  asked  about 
how  you  explain  meters  with  no  time  limits.  I  still  don't  quite  understand  the 
concept  behind  that  if  it  isn't  revenue  driven.  I  think  I  was  given  an  answer  that  it 
does  drive  some  turnover  but  in  principle,  it  doesn't  really  make  sense  to  me. 

David  Beaupre  -  I'll  try  to  explain  it  in  MTA's  absence.  The  SF  Park  Program  is 
market  driven,  and  so  with  no  time  limits,  which  really  helps  the  parking  user,  or 
the  person  in  the  car,  based  on  the  market  of  where  the  demand  is  for  the 
parking,  they'll  racket  up  the  rate  where  it's  very  popular,  and  lower  the  rate 
within  blocks,  so  that  wherever  you  want  to  park,  there  is  always  a  space  if 
you're  willing  to  pay.  That's  why  going  from  two  hours,  which  is  difficult  for  the 
user  if  you  have  a  three-hour  meeting  and  you  only  find  a  two-hour  spot,  that's 
difficult  for  you  as  a  user  but  if  you're  willing  to  pay  where  you  want  to  park,  then 
you  can  park  there  as  long  as  you  want.  If  you're  willing  to  walk  a  few  extra 
blocks,  you  can  pay  a  little  bit  less,  but  there  will  still  be  a  spot  there.  I  don't 
know  if  that  helps  answer  the  question  at  all,  but  it's  market  driven,  and  the 
unlimited  time  makes  it  easier  for  the  user. 

Commissioner  Lazarus  -  That  helps  a  little  bit. 

David  Beaupre  -  It's  definitely  not  intuitive  until  you  think  about  it.  Because  I've 
been  going  with  MTA  to  a  number  of  meetings  and  have  been  following  and 
working  with  the  community  and  the  outreach  I've  started  to  kind  of  pick  it  up. 

Commissioner  Lazarus  - 1  guess  the  other  thing  that  I  would  like  to  suggest  is 
that  we  ask  formally  that  we  get  a  report  back  on  how  this  is  all  working, 
because  you,  yourself,  raised  that  there  are  a  number  of  questions  about  the 
impacts,  and  that  we  set  some  timeframe  after  these  have  been  installed  and  in 
use  for  a  while,  if  there's  a  way  to  survey  the  impacts  to  report  back  to  us. 

David  Beaupre  -  Absolutely.  Just  to  be  clear,  currently  there  are  no  plans  to  put 
in  meters  where  there  are  not  sidewalks  because  those  aren't  the  fully  improved 
streets  within  Mission  Bay.  We'll  continue  the  two-hour  regulations  where  the 
Mission  Bay  streets  haven't  been  completed.  We'll  definitely  be  working  with 
MTA  to  monitor  how  the  meters  are  working,  and  also  just  on  the  duration.  We're 
asking  for  approval  to  amend  the  Harbor  Code  to  allow  us  to  go  from  7  a.m.  to 
1 1  p.m.,  like  we  do  on  all  other  Port  streets  today,  but  so  that  we're  consistent 
with  MTA,  who's  only  going  to  be  operating  the  meters  from  9  a.m.  to  10  p.m. 
We'll  align  that  so  it's  easier  for  the  user  and  more  consistent  across  the  street. 

Commissioner  Katz  -  Addressing  some  of  the  concerns  that  were  raised  by  the 
prior  speakers,  currently  there's  potentially  a  two-hour  time  limit.  If  employees 
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are  there,  in  theory,  they  have  to  move  their  cars  every  two  hours  under  the 
current  scenario  but  under  these  meters,  they  could  pay  to  leave  their  car  there 
for  an  extended  period  of  time? 

David  Beaupre  -  All  day  long,  so  they  wouldn't  have  to  go  out  and  move  their  car 
around  the  corner,  or  spin  their  tires,  or  continue  to  feed  the  meter. 

Commissioner  Woo  Ho  -  Following  up  on  that  comment  as  it  was  explained  to 
me  the  other  day  that  you  could  use  a  smart  card  and  pay  and  park  for  eight 
hours.  If  you  were  designated  a  resident  or  working  in  that  area  that  you  would 
have  that  privilege  to  be  able  to  get  up  to  eight  hours  or  whatever,  versus  the 
general  member  of  the  public  might  only  get  two  hours. 

David  Beaupre  -  No,  that's  not  how  the  meters  will  work.  They're  the  same  rules 
for  everybody,  whether  you  live  in  the  area  or  not.  It's  unlimited  parking.  You  can 
get  a  smart  parking  card  that  MTA  has.  They  come  in  20-,  50-,  100-dollar 
values.  You  plug  it  in  and  you  pay  for  the  amount  of  time  that  you  want  to  be 
there.  If  you  get  there  before  the  meters  operate,  let's  say  the  meters  start  to 
operate  at  9,  you  know  you're  going  to  be  there  until  1 1  but  you  get  there  at  7; 
you  can  plug  in  your  two  hours  of  time  at  7  a.m.,  so  the  meter  doesn't  start 
clicking  until  9,  and  then  at  1 1  the  time  will  expire. 

Commissioner  Woo  Ho  -  The  issue  that  has  been  raised  by  some  of  the  public 
members  is  that  they  could  program  the  amount  of  time  that  they  think  they're 
going  to  need  to  park  their  car. 

David  Beaupre  -  That's  correct. 

Commissioner  Woo  Ho  -  It  would  just  be  a  question  of  paying  for  it,  versus 
perhaps  today  it's  no  payment. 

David  Beaupre  -  Yes.  Today  there  are  some  areas  where  there  are  two-hour 
restrictions.  Where  the  streets  are  improved,  we'll  put  the  meters  in.  There  will 
be  unlimited  time,  but  it  will  be  paid. 

Commissioner  Woo  Ho  -  If  you  park  for  eight  hours,  do  you  get  a  better  rate? 

David  Beaupre  -  No. 

Commissioner  Woo  Ho  -  So  no  discount  for  time? 

David  Beaupre  -  There  will  no  discount.  Currently  the  Port  operates  meters 
along  the  Embarcadero,  for  example,  where  the  rate's  $1 .25  an  hour,  $1 .50  an 
hour.  But  after  7  p.m.,  it  drops  to  50  cents  an  hour,  and  we  anticipate  doing  the 
same  within  Mission  Bay. 

Commissioner  Woo  Ho  -  The  Commissioners  would  like  to  recommend  that  staff 
spend  a  little  more  time  with  the  community  to  explain  how  these  meters  are 
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going  to  work  so  that  they  do  understand,  and  there's  no  misunderstanding. 
Then  we  would  like  to  get  some  feedback  so  that  we  can  hear  how  the  program 
is  working,  and  so  that  we  view  this  as  a  program  on  a  pilot  basis  until  we  iron 
out  all  the  kinks.  Part  of  it  is  how  everybody  understands  how  these  meters  are 
going  to  work. 

David  Beaupre  -  Absolutely. 

Commissioner  Crowley  - 1  concur  with  Madame  President,  but  I'm  a  little  bit 
confused.  When  games  are  going  on,  I  suspect  the  meters  at  7:00  p.m.  don't 
drop  to  50  cents. 

David  Beaupre  -  That's  correct.  During  AT&T's  special  events,  we  do  have  a 
special  meter  rate.  I  covered  that  in  more  depth  on  my  January  20*^ 
presentation. 

Commissioner  Katz  -  From  a  technology  standpoint,  my  understanding  is  that 
there's  a  move  towards  allowing  payments  to  be  made  via  smartphones.  Can 
somebody  extend  their  time  via  their  smartphone? 

David  Beaupre  -  Yes.  All  the  meters  that  we're  now  installing  can  accommodate 
that.  Beginning  in  April,  the  Port  meters  will  have  that  technology. 

Commissioner  Woo  Ho  -  So  you  could  be  sitting  at  your  desk  and  realizing  the 
meter  is  going  to  expire,  you  wouldn't  have  to  go  out  and  feed  the  meter.  You 
could  use  your  smartphone  and  extend  your  meter. 

David  Beaupre  -  That's  correct. 

Commissioner  Katz  -  I'm  not  sure  if  this  is  the  appropriate  forum,  but  perhaps 
something  that  could  be  looked  into  that  hasn't  been  discussed  is  if  there  may 
be  some  way  of  getting  parking  cards  that  you  can  purchase  for  the  various 
meters  around  the  city.  If  there  might  be  some  reduced  rates  to  provide  those 
cards  to  businesses  in  the  area  for  their  employees.  We  may  want  to  explore 
something  like  that  that  might  address  some  of  the  concerns  if  it  becomes  a  cost 
issue  for  some  of  the  employees. 

David  Beaupre  -  I'll  discuss  that  with  MTA  and  but  I  can't  imagine  that  it  would 
be  extremely  difficult  to  manage  that.  I  will  check  in  with  SFMTA  to  see  if  that's 
feasible. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
12-17  was  adopted 

C.     Request  approval  to  award  the  Pier  70  20^^  Street  Historic  Buildings 

development  opportunity  to  Orton  Development.  Inc.  and  to  enter  into  exclusive 
negotiations  for  a  lease  and  development  agreement  of  these  buildings  to 
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achieve  the  objectives  specified  in  the  Port's  October  4.  201 1  Request  for 
Proposals.  (Resolution  No.  12-18) 

Kathleen  Diohep,  Planning  and  Development,  Pier  70  project  n^ianager  -  We're 
here  today  at  the  end  of  an  extensive  outreach  and  marketing  process  to  try  to 
find  private  sector  partners  to  help  us  recover  some  of  the  most  extraordinary 
buildings  in  the  city,  not  just  at  the  Port.  This  builds  upon  the  Pier  70  master  plan 
process,  which  finished  in  May  2010.  When  we  came  forward  and  made 
recommendations  on  how  to  move  that  process  forward  to  implementation,  we 
broke  Pier  70  into  what  we  hoped  were  some  manageable-size  pieces,  the  first 
one  being  the  waterfront  site,  which  we  entered  into  negotiations  last  year  with 
Forest  City  Development  and  anticipate  coming  back  to  you  later  this  year  with 
more  information  on  that.  The  second  being  the  Crane  Cove  Park  project,  which 
is  part  of  the  Blue  Greenway  work,  and  is  undenway  right  now  and  then  the  third 
being  the  20th  Street  historic  buildings,  which  is  the  row  of  buildings  lining  20th 
Street. 

We  offered  these  through  an  extensive  outreach.  We  spent  much  of  201 1  talking 
to  people,  outreaching.  We  did  a  request  for  interest  process.  About  176  people 
toured  the  buildings.  We  got  15  responses.  We  invited  10  parties  to  make 
proposals.  We  received  four  proposals  to  the  RFP.  In  the  January  20th  package, 
you  received  the  summaries  of  those  four  proposals.  Between  the  package 
going  out  and  your  meeting,  one  of  the  proposals  withdrew.  Subsequent  to  the 
presentations  to  the  Port  Commission,  a  second  proposal  withdrew  their 
proposal.  So  now  we  moved  fonA/ard  with  in  depth  review  of  two  proposals,  after 
an  enormous  amount  of  people  kicked  the  tires  here.  We've  had  a  lot  of  looks, 
and  I'm  pretty  excited  that  we  really  did  look  for  the  funding  sources,  and  the 
folks  can  move  forward. 

The  two  proposals  came  from  a  consortium  of  equity  community  builders,  and 
then  Build  Inc.  through  a  new  venture  they've  created  called  UP.  The  second  is 
Orton  Development  Inc.  As  you  saw  in  their  presentations  in  January,  these  are 
both  extraordinarily  strong  developers.  They've  done  a  lot  of  historic 
preservation  through  San  Francisco.  They  both  understood  the  Pier  70  context, 
and  we're  excited  with  what  we  got  here. 

Their  concepts  of  what  they  would  propose  doing  by  building,  the  words  are 
somewhat  different,  but  essentially  they're  talking  about  using  the  office 
buildings  for  office-type  uses,  maybe  some  show  rooms,  looking  at  converting 
the  power  house  to  some  kind  of  public  food  restaurant  use.  South  of  20th, 
these  are  the  really  interesting  buildings,  some  of  the  most  expensive  buildings 
to  redo.  In  the  plan,  we  had  called  for  a  public  use.  We  thought  we'd  do  a  market 
hall.  Maybe  there'd  be  an  event  hall.  What  actually  has  come  fonward  in  both 
cases  is  this  light  industrial  use,  more  of  an  extension  of  the  economic  activity 
we  see  in  Dogpatch  right  now,  the  types  of  things  like  Rickshaw  Bags,  or  other 
things  going  on  in  the  American  Can  building.  That's  interesting  if  we  can  have 
this  part  of  Pier  70  continue  to  be  a  light  industrial  use  in  a  former  heavy 
industrial  use,  and  continue  people  making  and  creating  things  in  San  Francisco. 
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I  would  note  that  the  ECB  team  included  some  statements  of  interest  in  a 
number  of  tenants  that  had  expressed  interest  in  these  buildings  as  part  of  their 
proposed  team.  We  really  dug  in,  and  I  think  the  gorgeous  pictures  of  the 
buildings  are  good,  but  the  issue  comes  down  to  the  economics,  and  the 
financial  capacity,  and  the  cost  to  do  these  projects,  and  how  we  can  move 
forward.  The  distinctions  between  these  two  developer  teams  was  in  how  they 
saw  the  project  economically  and  what  funds  they  had  available  now  to  commit 
to  the  project. 

So  what  we  asked  for  knowing  how  very  difficult  it  is  to  project  the  actual  costs  of 
historic  preservation  before  you  really  dig  in,  and  hire  the  engineers,  and  do  all 
the  estimates.  These  are  what  we  call  a  conceptual  pro  forma.  Tell  us  how 
you're  considering  this  project.  How  do  you  look  at  it?  The  real  difference 
between  the  two  teams  is  the  Orton  group  believes  they  can  do  this  at  a  lower 
cost,  and  is  ready  to  step  up  and  put  in  significant  equity.  They  then  look  at  we 
would  secure  a  loan  that  would  be  paid  back  by  the  revenues  generated  by  the 
project  and  the  Port  and  the  developer  would  split  the  proceeds. 

ECB  group  sees  this  as  a  project  that  is  going  to  be  really  difficult  to  do  without 
some  kind  of  subsidy,  or  funding,  or  feasibility  gap.  They  came  to  the  table 
offering  to  spend  the  money,  which  is  to  figure  this  project  out,  and  then  go 
looking  for  those  funding  sources.  That's  the  key  distinction. 

As  we  move  fonward  and  we  undertook  the  evaluation  process,  we  had  a 
consultant  review  these  proposals.  We  convened  a  technical  panel  to  score  and 
review.  We  had  a  great  meeting  with  the  CWAG,  and  both  developers  presented 
and  understood.  Then  we  did  the  actual  scoring  on  the  evaluation  criteria.  The 
panel  consisted  of  Mike  Buhler,  head  of  the  San  Francisco  Heritage,  historic 
preservation  expertise;  Toby  Levine,  who's  played  an  enormous  number  of  roles 
at  the  Port,  including  chairing  the  Central  Waterfront  Advisory  Group,  has  served 
on  the  Planning  Commission,  and  a  number  of  roles.  They  each  represented  the 
Central  Waterfront  Advisory  Group.  We  used  Jennifer  Sobol,  who  recently 
retired  from  the  Port,  because  we  know  she  did  these  projects,  understands  the 
complexities  of  them  and  Terezia  Nemeth  with  Alexandria  Partners,  a  developer 
in  Mission  Bay,  for  a  private  sector  perspective. 

The  scoring  plays  out  what  I  said  right  up  front.  They're  both  strongly  qualified 
developers.  They  get  our  concept.  The  difference  comes  down  in  the  feasibility, 
which  is  the  evaluation  of  will  this  project  work  and  then  in  the  financial  capacity 
that  each  brought  to  the  table.  So  what  staff  is  recommending  is  that  we  get  the 
authority  to  initiate  an  exclusive  negotiating  process  with  the  Orton  development 
team  to  refine  and  bring  fonA/ard  a  project.  We  would  come  back  to  you  for 
approval  of  the  exclusive  negotiating  agreement.  The  main  thing  you  do  during 
that  period  is  you  dig  in  and  you  try  to  come  up  with  a  good  project.  Obviously 
we'd  be  back  to  both  the  Port  Commission,  the  community,  and  any  number  of 
bodies  to  review  that  project  and  go  fonward  with  creating  economic  terms  to 
make  it  happen. 
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We  are  asking  the  Commission  to  approve  the  resolution  at  hand.  That 
resolution  makes  a  number  of  findings.  One  is  that  both  teams  were  qualified 
and  met  RFP  objectives.  The  second  is  authorizing  us  to  go  into  exclusive 
negotiations.  I  wanted  to  close  with  this  was  our  marketing  imaging  in  2010,  and 
I  thought  we  were  outreaching,  but  now  I  think  we're  actually  going  to  make  this 
happen,  and  Pier  70's  moving  fonA/ard. 

James  Madsen,  Orton  Development  -  On  behalf  of  my  team,  I  wanted  to  thank 
you  for  your  consideration.  We're  very  honored  by  staff's  recommendation,  and 
we  hope  we  can  move  fonward  quickly.  We  look  fonA/ard  to  starting  quickly  if  we 
are  chosen. 

Manuel  Flores  - 1  represent  the  Carpenters  Union  Local  22.  This  project's  about 
a  block  and  a  half  from  my  office  on  Third  Street.  It's  a  wonderful  project,  and  it's 
a  shot  in  the  arm  in  the  area.  I  don't  know  how  many  times  I've  driven  there  and 
went  "Man,  someday,  someday."  So  now  it's  coming  to  life,  and  it's  much 
needed.  We  strongly  support  it,  and  it's  a  great  thing  moving  fon^/ard.  I'd  like  to 
point  out  that  we've  had  issues  with  one  of  the  developers,  UP,  Build  Inc.  about 
ongoing  labor  disputes  concerning  prevailing.  It  hasn't  been  going  well.  It's  really 
a  concern  to  our  office,  so  we  just  wanted  to  point  that  out  to  you  on  that 
particular  developer.  However,  we  hope  these  are  issues  that  are  addressed  in 
the  negotiations  with  the  developer  of  your  choosing.  We  encourage  you  to 
move  foHA/ard  on  the  project  as  a  whole,  and  thank  you  very  much  for  your 
support. 

Dave  Fenon,  venture  capital  group  -  We  were  looking  to  do  a  large  project  in 
Burlingame  but  we  were  directed  to  San  Francisco.  City  Hall  directed  us  to  that 
area,  so  we've  only  just  learned  of  it.  I  was  curious  why  there  are  only  two 
proposals  for  such  a  large  project.  I  wish  there  were  more  than  two  proposals. 
We  would  love  to  submit  a  proposal. 

Monique  Moyer  -  You  are  a  year  and  a  half  late.  You  can  talk  to  staff  after  the 
meeting  since  the  Commission  cannot  engage  in  a  discussion. 

Commissioner  Katz  -  You  may  have  heard  from  Ms.  Diohep's  presentation  that 
we  spent  a  lot  of  time  seeking  and  soliciting  bids  on  the  project.  I  want  to  thank 
our  staff  for  just  tremendous  outreach.  Sometimes  it's  imperfect.  You  don't  reach 
everyone  but  we  really  did  a  very  extensive  process,  and  kept  it  open  for  quite 
some  time  to  really  be  creative  on  this.  I  want  to  commend  the  staff  for  taking  a 
look  at  this.  I  view  this  as  an  area  that  has  such  unique  character,  and  it's  going 
to  be  a  tremendous  enhancement  for  the  whole  area  as  we  move  forward  on  this 
project.  As  I've  said  many  times  and  now  that  we  have  the  Orton  team, 
especially  as  we're  sitting  here  in  the  Ferry  Building  that  it  would  be  wonderful  if 
we  could  see  something  akin  to  this  that  would  be  a  showcase  for  local 
businesses,  not  necessarily  for  food-related  items,  but  for  locally  produced  items 
from  some  of  the  businesses  that  may  be  manufacturing  in  the  area,  to  have  a 
facility  there  that  would  be  essentially  a  storefront  and  a  destination  for  people  to 
come  and  see  local  items,  and  be  a  draw  for  more  traffic,  so  to  speak  but  not 
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necessarily  parking  traffic  in  the  area.  Hopefully  we  can  take  a  look  at  some  of 
these  buildings  and  there  may  be  some  space  that  could  be  utilized.  That  would 
also  then  reduce  the  environmental  footprint  by  allowing  the  manufacturers 
locally  to  have  a  retail  space  right  nearby  so  they  wouldn't  have  to  ship  their 
products  a  good  distance.  There's  tremendous  opportunity  here,  and  I  would  like 
to  thank  everyone  involved.  I'm  very  excited  to  see  this  move  forward. 

Commissioner  Woo  Ho  - 1  would  like  to  echo  Commissioner  Katz's  comments. 
Staff  has  done  a  tremendous  job  in  outreach.  I'm  sorry  we  didn't  get  the  word  out 
to  everybody.  We're  here  to  approve  the  actual  selection  of  the  developer.  I'd 
like  to  stress  that  during  the  negotiation  process  that  there  is  some  Port 
participation  in  the  future  revenues.  When  this  item  comes  back  to  the 
commission,  we  see  some  modeling  and  understand  if  we  are  going  to  not  only 
just  preserve  the  buildings  with  what  the  developer  proposes  in  investing  but 
also  there  is  ongoing  revenue  opportunity  for  the  Port.  This  will  be  a  major 
project  and  that  whole  area  we'll  be  also  developing.  We  hope  to  see  evidence 
that  projections  could  support  the  idea  that  the  Port  could  also  participate  in 
some  of  the  bottom  line  here  over  time.  I  understand  you're  not  here  to  answer 
that  question  today.  I'm  just  requesting  and  giving  you  direction  that  we  would 
like  to  see  that  model  modeled  out,  and  that  we  have  a  chance  to  review  that  in 
detail. 

Kathleen  Diohep  -  Yes.  The  first  thing  we'll  be  back  with  you  is  just  the  ground 
rules  for  the  negotiation,  but  it  would  clearly  include  understanding  the 
economics. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Lazarus 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
12-18  was  adopted 

11.    MARITIME 

A.     Request  approval  of  business  terms  for  a  proposed  Sixth  Amendment  to  Lease 
L-1 1320  with  BAE  Systems  San  Francisco  Ship  Repair.  Inc.  for  a  portion  of  Pier 
70  Plan  area  and  authorization  of  Executive  Director,  or  her  designee,  to 
negotiate  and  enter  into  the  proposed  Sixth  Amendment.  (Resolution  No.  12-19) 

Brad  Benson,  Special  Projects  Manager-  Kathleen  Diohep  will  share  the 
presentation  with  me.  We've  also  been  working  on  this  project  with  Gerry  Roybal 
and  Peter  Dailey  in  the  Maritime  Division.  I  want  to  welcome  Hugh  Vanderspek, 
the  general  manager  of  BAE  San  Francisco  Ship  Repair,  our  ship  repair  partner 
with  whom  we're  working  on  this  project. 

The  Pier  70  Shoreside  Power  Project  arose  out  of  the  city's  efforts  to  secure 
clearance  under  the  California  Environmental  Quality  Act  for  the  James  R. 
Herman  Cruise  Terminal  project  at  Pier  27  and  the  America's  Cup.  It  was  really 
through  a  very  rigorous  process  led  by  the  planning  department  that  we 
identified  some  particularly  significant  air  quality  impacts  associated  with  the 
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project.  I  want  to  acknowledge  some  of  our  environmental  stakeholders  who 
participated  in  that  process:  Teri  Shore  from  Turtle  Island  Restoration  Network 
and  Diane  Bailey  from  Natural  Resources  Defense  Council.  Teri  and  Diane 
really  volunteered,  and  worked  with  the  Port,  and  are  regulators  to  try  and  think 
through  some  of  these  air  quality  impacts  and  identify  this  project  as  a  solution 
that  could  move  the  project  f onward. 

I'm  going  to  talk  to  you  about  the  Shoreside  Power  Project  at  Pier  27,  the 
proposed  project  at  Pier  70,  some  of  the  air  quality  benefits  of  the  Pier  70 
project,  a  letter  of  intent  that  the  Port  signed  with  BAE  and  our  sister  agency,  the 
San  Francisco  Public  Utilities  Commission,  a  proposed  financing  approach  for 
the  project  that  we've  been  working  on  with  Elaine  Forbes,  the  deputy  director  of 
finance  and  administration.  Kathleen  will  take  over  and  talk  a  little  bit  about  the 
ship  repair  background  and  a  proposed  sixth  amendment  to  the  lease  to  carry 
out  the  project,  and  some  other  changes  to  that  lease.  Then  we'll  talk  to  you 
about  next  steps. 

The  Pier  27  Shoreside  project  was  a  marquee  air  quality  project  for  the  Port.  It 
was  a  $5.2  million  project  installed  at  Pier  27  that  became  operational  in  201 1 . 
We  put  together  funding  for  the  project  from  a  number  of  grant  sources.  The  Bay 
Area  Air  Quality  Management  District  contributed  $1 .9  million  to  the  project.  The 
San  Francisco  Public  Utilities  Commission  contributed  $1 .3  million,  and  USEPA 
and  the  Port  each  $1  million  for  a  total  of  $5.2  million. 

We  got  it  up  and  running,  and  then  we're  turning  around  and  shutting  it  down, 
and  the  reason  is  construction  of  phase  one  of  the  Cruise  Terminal,  which  is 
starting  now.  One  of  the  first  steps  in  that  project  is  decommissioning  that  shore 
power  facility  so  that  they  can  then  undertake  demolition  of  the  Pier  27  shed. 

As  a  result  of  that  construction  activity  and  the  America's  Cup  village  concept 
that  will  follow,  shoreside  power  at  Pier  27  is  going  to  be  out  of  commission  from 
February  2012  through  October  of  2013,  when  phase  two  of  the  Cruise  Terminal 
construction  project  can  start,  along  with  reconnecting  shore  power  at  that 
location.  That  obviously  creates  a  lot  of  air  quality  impacts,  and  the  CEQA 
process  quantified  those  air  quality  impacts.  They  found  those  impacts  to  be 
significant.  We  had  significant  public  comment  from  some  of  our  environmental 
partners  and  the  regulatory  agencies  who  look  at  these  issues.  As  a  result,  the 
planning  department,  through  the  environmental  review  officer,  imposed  a 
mitigation  measure  requirement  to  install  shore  power  at  Pier  70. 

I  want  to  credit  Jay  Ach  of  the  maritime  division.  He  took  the  lead  on  the  Pier  27 
project,  and  he  was  the  person  who  identified  the  opportunity  and  had  been 
talking  with  you  about  this  opportunity  and  came  up  with  this  solution. 

With  the  help  of  ENVIRON,  one  of  the  sub-consultants  who  worked  on  the 
CEQA  process,  we  did  some  modeling  of  the  air  quality  benefits  of  the  proposed 
Pier  70  Shoreside  Power  Project,  and  it  will  have  major  air  quality  impacts  for 
the  southeast  community  at  the  foot  of  Potrero.  We  didn't  know  it  that  well  until 
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we  got  into  this  project,  but  what  happens  at  the  dry  dock  is  pretty  similar  to  what 
happens  at  the  Cruise  Terminal.  You  have  a  ship  that  comes  in  for  ship  repair 
activities.  It  either  runs  its  engines  in  order  to  generate  electricity  so  that  it  can 
generate  light  and  supply  the  teams  who  are  doing  the  ship  repair  activities  in 
the  vessel  or  the  shipyard  has  to  bring  in  mobile  generators,  which  run  on  diesel 
and  emit  significant  air  pollution.  All  of  those  activities  currently  happen  at  the 
yard.  They're  currently  permitted  under  the  shipyard's  air  permit.  This  project  is 
the  best  way  to  improve  air  quality  at  the  shipyard. 

As  a  mitigation  in  the  CEQA  document,  this  project  fully  offsets  the 
decommissioning  of  shore  power  at  Pier  27  for  the  two-year  period,  and  it  has 
surplus  air  quality  benefits  that  help  us  at  some  of  the  additional  America's  Cup 
race  operations  emissions  to  the  point  where  in  three  of  four  air  quality  or  air 
criteria  measured  by  CEQA,  with  this  project  we're  actually  cleaning  up  the  air. 

We  spent  quite  a  bit  of  time  with  Hugh  and  the  San  Francisco  Public  Utilities 
Commission  trying  to  noodle  through  how  to  finance  this  project.  It  was  an 
uncomfortable  initial  conversation  with  BAE  because  as  a  result  of  this  project 
being  a  mitigation  measure  in  CEQA,  the  project  is  not  eligible  for  Carl  Moyer 
funding.  I  want  to  thank  Hugh  for  taking  that  news  in  stride  as  we  tried  to  come 
up  with  an  economic  solution  for  the  project. 

The  letter  of  intent  proposes  that  BAE  will  construct  a  1 2-megawatt  system  at 
Pier  70  using  an  electrical  contractor  it  identified  through  an  informal  bid 
process,  Eaton  Corporation,  highly  qualified  to  do  this  kind  of  work.  Eaton  is  in 
the  process  of  trying  to  meet  the  city's  various  requirements  for  doing  business 
with  the  city,  and  we'll  continue  to  assist  them  with  that.  Mayor  Lee  and 
Supervisor  Cohen  have  introduced  legislation  at  the  Board  of  Supervisors  to 
enable  the  Port  to  work  with  BAE  on  this  project  in  a  not-to-exceed  amount  of 
$5.7  million,  and  that  includes  a  $600,000  cost  for  disposing  seven  PCB 
transformers  that  have  been  at  the  site  for  a  very  long  period  of  time  and  are 
well  beyond  their  useful  life.  It's  the  Port  obligation  to  dispose  those 
transformers. 

Under  the  terms  of  the  letter  of  intent  and  the  proposal  to  you  today,  the  Port 
would  fund  the  project  and  come  up  with  the  initial  sources  of  capital  to  pay  for 
the  work.  After  installation  of  the  project,  BAE  would  pay  an  equipment  charge  of 
4  cents  per  kilowatt-hour  used  by  the  system.  That  cost  would  be  passed 
through  to  the  vessel  owners  that  are  taking  advantage  of  ship  repair  services. 
That's  the  major  repayment  source. 

The  PUC  has  very  graciously  agreed  if  this  system  uses  about  65  million 
kilowatt-hours  by  2017,  to  contribute  $1 .5  million  as  a  project  rebate.  We 
envision  that  the  4  cents  per  kilowatt-hour  would  continue  until  all  project  costs 
are  fully  amortized.  That  may  not  happen  within  the  existing  lease  term  with 
BAE,  but  to  the  extent  that  that  lease  term  is  renewed  and  there  is  a  need  to 
continue  paying  back  this  project,  the  4  cents  would  continue.  The  San 

M02282012  -30- 


Francisco  Public  Utilities  Commission  would  install  a  utility-grade  meter  to 
measure  the  actual  electricity  used  so  that  we  can  pass  on  that  4-cent  charge. 

Working  with  Elaine  Forbes,  we  estimate  that  the  capital  outlay  for  the  project 
would  be  approximately  $6.4  million.  That  covers  the  capital  cost  of  $5.7  million, 
debt  service  reserve  of  a  little  over  $600,000,  and  a  low  $50,000  cost  of 
issuance.  That's  largely  due  to  the  fact  that  we  proposed  a  couple  of  financing 
for  this  project,  along  with  about  $1 5  million  in  debt  for  phase  one  of  the  Cruise 
Terminal  project. 

There's  a  short-term  financing  need.  The  long-term  debt  solution  is  some 
months  off.  Mayor  Lee  and  Supervisor  Cohen  have  introduced  a  supplemental 
appropriation  ordinance  at  the  Board  of  Supervisors  that  would  re-appropriate 
some  money  from  the  backlands  project,  which  was  part  of  the  2010  revenue 
bonds  projects.  That  project  has  been  designed.  It's  ready  to  go  to  construction 
this  summer,  and  the  proposal  would  be  to  borrow  funds  on  a  temporary  basis 
from  that  project  until  the  long-term  debt  proceeds  are  available. 

Elaine  Forbes  has  been  working  with  the  controller's  office  to  fashion  that  long- 
term  debt  proposal,  which  would  be  certificates  of  participation.  There  are  real 
advantages  to  that.  While  it  would  be  repaid  by  Harbor  funds,  the  city  has  an 
excellent  credit  and  the  certificates  of  participation  issuance  will  result  in  very 
low  projected  interest  rates  on  the  project.  It  would  be  a  10-year  debt.  $780,000 
a  year  is  the  annual  debt  service  that  we  estimate.  Based  on  the  4  cents  per 
kilowatt-hour,  we  estimate  a  $5.8  to  $8.3  million  in  payback  sources  for  the 
project  should  be  enough.  We  are  confident  in  projecting  that  the  Port  will  likely 
recover  75%  of  the  total  project  cost,  but  it  could  be  all  of  the  project  cost. 

Kathleen  Diohep  -  I've  been  working  with  maritime  and  others  with  how  to 
sustain  and  grow  ship  repair  within  the  master  plan  while  we're  doing  everything 
else.  It's  important  we  realize  that  this  lease  has  been  going  since  1987,  but 
actually  at  one  point  in  time  this  whole  site  was  ship  repair,  and  their  leaseholds 
have  just  been  getting  smaller  as  time  and  the  business  came  down.  There's 
been  a  whole  series  of  amendments  over  time.  There  are  now  20  buildings,  two 
dry  docks.  They  operate  and  run  this  equipment.  This  lease,  as  it  currently 
stands,  runs  through  December  2017. 

We  did  a  real  significant  amendment  in  2007  in  partner  with  both  Princess 
Cruises  and  BAE  to  upgrade  the  dry  dock  to  be  able  to  lift  large  cruise  ships, 
and  invest  $5  million.  It  was  notable  and  it  was  challenging  lease  amendment 
negotiations.  We're  moving  fon/vard  with  a  number  of  issues  both  the  shoreside 
power  and  a  few  other  kind  of  housekeeping,  cleanup  issues  on  the  lease. 

BAE  currently  pay  the  Port  rent  at  3.3%  of  their  revenue.  There's  still  a  rent 
credit  playing  out  over  these  10  years  of  $300,000  a  year.  It's  how  they're  getting 
back  some  of  the  funds  from  the  dry  dock  upgrade.  That  annual  minimum 
guarantee  will  increase  to  $1 .5  million  in  January  2013.  In  general,  even  with  the 
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rent  credits,  the  rents  have  been  above  the  minimum  guarantee.  As  you've  seen 
in  the  budget  number,  ship  repair  is  one  of  our  strong  revenue  areas. 

This  gives  you  a  sense  that  if  we  took  this  slide  back  even  farther  into  the  1990s, 
ship  repair  was  hit  when  the  base  closures  happened  in  the  1990s.  They  were 
able  to  grow  their  revenues.  The  slowdown  in  2006/07  is  when  they  were  doing 
some  of  the  upgrades  to  the  dry  dock,  and  they've  had  a  strong  growth  rate.  We 
hope  that  continues  to  succeed,  and  that  ship  repair  can  be  an  ongoing  part  of 
Pier  70  and  at  the  Port  for  a  long  time. 

We're  looking  to  do  a  number  of  things  in  this  lease  amendment.  The  main  thing 
is  executing  the  letter  of  intent  that  Brad  alluded  to.  One  of  the  more  successful 
partnership  we  did  last  summer  was  dredge,  so  ships  could  get  in  to  the  dry 
dock,  so  we  could  keep  people  repairing  ships.  We  reached  some  agreements 
then  about  how  we  would  share  costs  for  future  dredging.  We're  hoping  to  move 
that  on  to  the  federal  responsibility  as  being  part  of  a  federal  channel  and  we're 
also  agreeing  to  work  together  to  do  that. 

We're  realigning  the  premises.  This  is  the  premise  boundaries  now.  The  lighter 
gray  hatches  all  what  we  call  the  reversionary,  because  they  are  to  revert  back 
to  the  Port  in  December  this  year.  BAE  is  actively  using  this  building.  It's  going  to 
cost  them  a  good  bit  to  get  out  of.  Some  of  this  area  is  exactly  behind  the 
buildings  that  we  just  agreed  to  go  into  negotiations  with. 

This  area  does  not  have  a  whole  lot  going  on.  They're  not  using  all  of  it.  We're 
asking  BAE  to  retain  all  of  it,  the  parts  they're  using  and  the  parts  they're  not  and 
to  keep  it  secure  and  keep  people  out  of  it.  What  we're  doing  is  establishing, 
with  the  various  parts  the  reversionary.  Area  A  which  is  behind  the  historic 
buildings,  we  would  give  them  one-year  notice.  That  can  work  within  the  plans 
we  would  do  with  the  developer.  Area  B,  which  is  a  building  that  sticks  into  20th 
Street,  we'd  give  them  six  months'  notice.  Area  C  is  part  of  an  ongoing 
operations  and  parking  lot  that  we  would  include  in  the  lease. 

The  blue  block  in  the  corner  near  the  park  is  a  license  area  which  is  currently  on 
month-to-month.  We'd  be  including  that,  but  we  could  get  it  back  with  one-year 
notice.  We're  not  giving  any  reduction  in  rent  for  getting  less  leasehold.  Their 
revenue  comes  from  what  happens  in  the  dry  docks.  We  need  to  be  able  to  get 
to  these  historic  buildings  without  necessarily  having  to  go  through  all  the 
security  measures.  We're  going  to  put  provisions  so  that  we  can  realign  fences 
and  lines  to  access  the  historic  buildings. 

Those  are  the  other  smaller  amendment  pieces  that  we  had  been  planning  to 
bring  to  you  some  time  this  year,  but  we  managed  to  move  it  along  with  the 
shoreside  power  negotiation. 

Brad  Benson  -  If  the  Commission  authorizes  staff  to  go  forward  today,  we  would 
move  next  to  the  Board  of  Supervisors.  The  two  ordinances  that  I  mentioned 
earlier  are  at  the  Budget  and  Finance  Committee  of  the  Board  of  Supervisors, 
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and  we're  awaiting  the  budget  analyst's  report  on  those  items,  but  hope  for  a 
favorable  outcome. 

If  the  Board  approves  the  temporary  borrowing  from  the  backlands  project,  we 
would  have  to  come  back  to  the  Port  Commission  to  get  appropriation  authority 
for  the  project.  Then  Kathleen  and  the  Port  team  would  negotiate  the  lease 
amendment  and  execute  that  amendment  pursuant  to  your  direction.  We  would 
hope  that  the  project  would  get  constructed  in  the  spring/summer  timeframe,  and 
operational  by  September  of  this  year. 

Teri  Shore,  program  director  for  Turtle  Island  Restoration  Network,  also  known 
as  seaturtles.org  -  We're  a  marine  conservation  group  based  in  the  Bay  Area. 
I've  been  engaged  in  the  following  activities  at  the  Port  for  a  number  of  years 
and  have  sat  on  several  advisory  committees,  and  recall  the  great  success  of 
Pier  27  and  the  project  to  install  shoreside  power  for  cruise  ships.  I'm  here  to 
urge  you  to  support  this  proposal  by  the  staff  to  fund  and  move  fonA^ard  with  Pier 
70.  Shoreside  power,  a  little  different  type  of  shoreside  power,  the  ships  won't  be 
picking  up  passengers,  but  they  will  be  in  for  repair.  The  air  emission  benefits 
are  significant,  as  outlined  in  the  very  excellent  staff  report.  For  year  2013,  the 
project  will  save  more  than  1 0,000  tons  of  greenhouse  gasses  and  285  tons  of 
air  pollution.  Those  are  big  numbers.  Clearly  it  offsets  the  temporary 
decommissioning  of  Pier  27. 1  commend  the  Port  staff,  PUC,  BAE  and  everyone 
involved  as  well  as  the  America's  Cup  folks  to  making  this  happen  because  it's 
been  a  challenging  project.  The  only  thing  I  would  like  to  raise  as  something  to 
consider  is  the  re-commissioning  of  Pier  27.  I  realize  with  all  that's  going  on  with 
the  America's  Cup  and  the  new  Cruise  Terminal  that  right  now  the  shoreside 
power's  going  to  be  reconnected  in  the  second  half  of  2014.  I'm  sure  that 
everyone's  doing  everything  they  can  to  hook  it  up  before  then  so  that  the  full 
benefits  will  be  seen  as  soon  as  possible.  In  the  long-term  big  picture,  we'll  have 
two  shoreside  projects  along  the  waterfront  for  the  future  to  protect  the  air  and 
water  of  San  Francisco  Bay  and  our  residents. 

Commissioner  Lazarus  - 1  was  going  to  ask  about  that.  I  think  I  was  confused  in 
the  beginning,  thinking  we  were  sort  of  moving  all  this  equipment  down  but 
ultimately  we  would  have  two  shoreside  power  installations. 

Brad  Benson  -  That's  correct.  The  Pier  27  shoreside  power  facility  is  being 
decommissioned  by  our  Cruise  Terminal  general  contractor,  and  that  will  be 
stored  and  then  reconnected  in  phase  two  of  the  Cruise  Terminal  project.  While 
this  is  a  mitigation  for  the  Cruise  Terminal  and  the  America's  Cup  event  under 
the  CEQA  process,  it's  a  legacy  benefit.  It's  going  to  continue  to  operate  and 
improve  air  quality  at  the  shipyard  for  as  long  as  it's  operating. 

Commissioner  Lazarus  - 1  also  had  a  question  about  the  financing.  I  think  I'm  a 
little  confused  about  what  appears  to  be  short-term  borrowing  of  $5.7  million.  Do 
you  have  to  have  all  the  money  in  the  bank  in  order  to  start  it? 
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Brad  Benson  -  We're  working  with  Hugh  and  his  contractor,  Eaton  Corporation, 
to  develop  a  schedule  of  payments  that  will  be  necessary  for  the  project.  This  is 
a  question  that  the  budget  analyst  has  asked  as  well.  When  we  finalize  that 
discussion,  we'll  see  less  borrowing  from  the  backlands  project.  There's  a  need 
to  pay  an  initial  deposit  to  the  contractor  to  get  work  started  on  the  new 
equipment  that  is  being  designed  for  Pier  70,  and  it's  going  to  be  an  obligation. 
We  hope  not  to  use  the  full  $5.7  million  from  the  backlands  project,  only  what's 
necessary  to  get  started  and  carry  us  through  the  time  when  the  long-term  debt 
proceeds  are  available  to  carry  us  to  completion. 

Commissioner  Lazarus  - 1  don't  particularly  have  a  problem  with  it.  I  think  it's  sort 
of  a  clever  solution.  I  didn't  understand  why  you  needed  the  full  amount  at  once 
but  now  I  understand. 

Hugh  Vanderspek  - 1  continue  to  be  impressed  with  the  Port,  and  the  Port  staff, 
and  their  forward  thinking,  and  the  process  that  we're  coming  up  with  here.  We 
continue  to  talk  about  the  environmental  benefits  to  putting  in  power  at  Pier  70. 
Kathleen  mentioned  it  on  one  of  the  graphs.  You  saw  what's  happening  with  the 
revenue  at  the  yard  and  the  jobs  that  this  is  creating.  From  a  funding  standpoint, 
one  of  the  things  that  you're  not  seeing  is  that  this  will  in  fact  allow  us  to  bring  in 
more  work.  Year  over  year,  since  2008  when  I  came  to  the  yard,  last  year's 
numbers  I  think  were  20%  higher  in  revenue  than  they  were  in  2008.  That 
translates  to  union  jobs  and  a  lot  of  union  guys.  Over  the  2010/201 1  year,  we 
ran  almost  30%  more  man  hours,  union  blue-collar  workers  in  the  yard. 

What  this  shore  power  will  also  do  is  it  allows  us  to  power  up  ships  that  we  can't 
power  up  right  now.  You  will  see  the  Alan  Shepard  probably  coming  into  the 
yard  in  April  of  this  year.  We  had  hoped  to  have  the  power  set  up  for  that.  We 
won't  have  the  power  set  up  for  that,  but  that  is  a  huge  contract.  It  will  continue 
to  push  our  revenues  up,  and  our  revenues  translate  directly  into  additional  rent 
to  the  Port  of  San  Francisco,  so  it's  additional  funding  coming  to  the  Port  on  that. 
Working  together  with  the  Port  has  really  paid  off  for  not  only  the  Port  with  the 
dredging  project  that  we  did  last  year  but  we  were  able  to  bring  in  additional 
ships  in  the  last  year  that  revenue  went  up.  Again,  I  continue  to  be  impressed 
working  with  the  Port  in  the  way  that  their  forward  thinking  and  moving  forward 
on  these  projects.  I  look  forward  to  putting  this  into  place.  I  look  fonward  to  being 
able  to  employ  our  people  and  keep  them  moving  fon/vard. 

Commissioner  Crowley  -  I,  too,  want  to  commend  staff  for  a  job  well  done.  I 
come  from  the  PUC,  where  the  environment  is  first  and  foremost  on  our  plate, 
and  I  have  to  say,  being  down  here  and  having  this  system  in  place  is  saving  all 
of  us  a  great  deal  of  time  and  energy  and  atmosphere.  I  might  add  at  this  time 
where  it's  a  big  concern  with  greenhouse  gasses.  I  want  to  commend  staff  and  I 
want  to  thank  Hugh  for  being  here  and  being  partner  with  the  City  and  County  of 
San  Francisco. 

Commissioner  Brandon  -  I,  too,  want  to  thank  staff  for  being  so  innovative  and 
coming  up  with  great  ideas  all  the  time.  I  also  want  to  thank  Hugh  and  BAE  for 
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being  such  a  good  tenant  and  such  a  good  neighbor.  Our  relationship  hasn't 
always  been  that  way,  and  I  just  want  to  thank  you  for  making  it  a  win-win 
situation  all  the  time. 

ACTION:  Commissioner  Crowley  moved  approval;  Commissioner  Lazarus 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
12-19  was  adopted. 

12.    REAL  ESTATE 

A.  Informational  presentation  regarding  a  prospective  Sole  Source  Retail  Lease 
between  the  Port  of  San  Francisco  and  Teatro  Zinzanni  for  premises  at  SWL 
324.  located  at  the  northwest  corner  of  The  Embarcadero  and  Broadway. 

Jeffrey  Bauer,  Port's  leasing  manager  -  I'm  here  to  give  you  a  brief  presentation 
on  the  possibility  of  a  retail  lease  between  the  Port  and  Teatro  ZinZanni.  Teatro 
ZinZanni  was  formerly  located  at  Pier  29.  It's  a  cabaret  performance  that's  held 
in  an  antique,  1920s  Spiegel  tent  during  a  five-course  dinner.  Approximately  300 
guests  attend  each  performance.  Teatro  ZinZanni  had  employed  88  full-time  and 
30  part-time  employees.  The  initial  lease  commenced  in  October  1999,  and  the 
term  was  for  15  months.  The  initial  lease  was  really  treated  as  a  special  event, 
not  a  restaurant  or  retail  lease.  Fortunately  for  everyone,  it  ran  for  1 1  years,  sold 
out  shows.  The  original  lease  was  amended  three  times,  and  they've  been  on 
holdover  status  since  November  2005,  primarily  because  of  the  potential 
development  in  that  area. 

Teatro  ZinZanni  paid  monthly  rent  to  the  Port  in  the  amount  of  $21 ,000, 
annualized  to  $252,000.  In  addition,  the  Port,  since  we  fortunately  control  the 
parking,  received  additional  returns  adding  about  $200,000  annualized  to  our 
parking  revenue  for  that  area.  We  also  saw  some  increased  patronage  in  our 
local  restaurants  before  and  after  performances.  Due  to  the  construction  of  the 
James  R.  Herman  Cruise  Terminal,  it  was  necessary  for  the  Port  to  relocate 
tenants,  including  Teatro  ZinZanni. 

On  December  1 ,  201 1 ,  the  Port  and  Teatro  executed  a  mutual  termination 
agreement,  and  the  effective  date  of  that  termination  agreement  was  January 
17,  2012.  At  that  time,  they  vacated  the  site,  containerized  their  show,  and  the 
site  is  currently  vacant.  As  part  of  that  agreement,  the  Port  and  Teatro  agreed  to 
work  in  good  faith  to  complete  a  new  lease  for  a  new  site.  The  site  that  we 
mutually  agreed  on  is  located  at  the  Embarcadero  on  Broadway.  It's  currently 
run  as  a  parking  lot,  about  400  spaces.  The  site  is  Zone  C2,  which  is  community 
business,  and  it  falls  within  the  North  Waterfront  Historic  District.  The  actual 
project  consists  of  interconnected  temporary  structures,  including  the  historic 
Spiegel  tent  and  a  number  of  modular  structures.  These  modular  structures  hold 
the  lobby,  the  kitchen,  dressing  room,  support  function  areas.  The  primary 
entrance  for  vehicle  drop-off  would  be  on  Embarcadero.  The  proposed  lease 
would  contain  certain  standardized  conditions  that  are  now  standard  in  our  retail 
and  restaurant  leases.  The  term  of  the  lease  would  not  exceed  1 0  years,  and 
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Teatro  ZinZanni  would  be  required  to  sign  an  approved  Port  Commission 
boilerplate  with  no  substantial  changes.  The  premises  would  consist  of 
approximately  25,000  square  feet.  The  lease  would  contain  percentage  rent,  so 
we  would  participate.  The  rent  would  be  paid  in  an  amount  the  greater  of  the 
minimum  rent  or  percentage  rent,  amount  to  be  determined.  The  lease  would 
provide  other  standard  policies  such  as  rules  and  regulations  for  restaurants  as 
well  a  Good  Neighbor  Policy. 

This  site  on  Broadway  in  the  Embarcadero  is  contemplated  in  the  34th 
America's  Cup  and  also  in  the  James  R.  Herman  Cruise  Terminal  environmental 
impact  report  required  under  CEQA.  The  report  requires  that  Teatro  apply  for 
and  receive  a  Certificate  of  Appropriateness  from  the  San  Francisco  Planning 
Commission  Historic  Commission.  The  project  must  meet  the  criteria  found  in 
the  preservation  of  historic  architecture  and  aesthetic  landmarks  found  in  the 
San  Francisco  Building  Code. 

The  proposed  design  for  Teatro  will  undergo  review  by  the  Waterfront  Design 
Committee  and  the  Historic  Preservation  Commission.  We  anticipate  that  to 
happen  in  March  2012.  In  compliance  with  the  mitigation  measures,  which  are 
included  in  the  environmental  impact  report,  the  Historic  Preservation 
Commission  will  review  and  must  find  that  the  project  design  complies  with 
Article  10  of  the  Planning  Code  and  the  Secretary's  Interior  Standards  for 
Historic  Preservation.  This  includes  addressing  the  architectural  and  visual 
characteristics  that  define  the  historic  district.  The  design  process  is  expected  to 
occur  through  spring.  These  mitigation  measures  must  be  approved  with  a 
Certificate  of  Appropriateness  prior  to  this  commission's  approval.  Teatro  will 
give  presentations  to  all  the  surrounding  community  groups  such  as  the  Barbary 
Coast,  Friends  of  Golden  Gate,  Telegraph  Hill  Dwellers,  etc. 

Port  staff  doesn't  think  this  lease  quite  fits  into  the  retail  leasing  policy  and  that 
the  best  vehicle  to  deal  with  this  type  of  lease  is  direct  sole  source  negotiation.  If 
the  lease  is  found  to  be  impractical,  impossible  to  bid,  Teatro  ZinZanni  has 
requested  to  enter  into  a  sole  source  lease  for  this  site.  Therefore  the  Port  staff 
must  determine  if  Teatro  is  a  tenant  in  good  standing,  which  they  are,  and  we 
would  evaluate  if  they  are  the  most  economic  suitable  tenant  for  the  site.  We'll 
review  audited  financial  statements  and  a  business  plan. 

Lynne  Spalding,  San  Francisco  Travel  Association  - 1  would  like  to  share  some 
facts  in  regards  to  Teatro  ZinZanni.  For  the  last  decade  they  have  been  the 
premiere  live  performance  attraction  in  the  heart  of  San  Francisco  tourism 
district,  the  waterfront.  They  have  brought  over  800,000  guests  to  the  Northeast 
Waterfront  since  opening  in  2000,  70%  of  which  were  from  outside  of  San 
Francisco.  They  have  been  critical  to  the  economic  vitality  of  Pier  29  and  the 
Port.  They  transformed  an  unused,  unimproved  parking  area  into  an 
internationally  renowned  tourist  and  cultural  destination.  Additionally,  guests  of 
Teatro  have  spent  millions  of  dollars  at  neighboring  businesses  as  a  result  of 
their  proximity  to  the  renowned  attraction,  benefiting  businesses,  including 
numerous  parking  lots,  hotels,  restaurants,  clothing,  and  souvenir  retailers.  Their 
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unique  programming  has  been  a  key  component  to  San  Francisco's  reputation 
as  an  international  leader  in  diverse  performing  arts  attractions.  We  look  fonA/ard 
to  offering  their  one  of  a  kind  experience  along  the  waterfront  soon  again. 

Geoff  Hoyle  -  I've  been  a  Bay  Area  resident  for  40  years  and  a  performer  for 
over  30  years,  starting  with  the  Pickle  Family  Circus.  I've  been  with  Teatro 
ZinZanni  for  over  five  years.  Many  of  my  coworkers  have  been  there  for  over  1 0 
years,  and  certainly  some  of  the  kitchen  staff  have  been  there  for  that  amount  of 
time.  Over  the  years  of  performing  and  working  together,  the  company  has 
developed  a  family  like  bond  that  greatly  enhances  the  theatrical  experience  for 
our  guests.  Teatro  ZinZanni  has  an  international  reputation  as  a  first-class 
attraction,  bringing  in  top-notch  artists  and  performers  from  North  America, 
South  America,  Europe,  Asia,  and  Australia.  My  parents'  generation  used  to  talk 
about  dinner  and  a  show.  Teatro  ZinZanni  is  dinner  in  a  show.  Performers  are 
welcomed  into  this  beautiful  Spiegel  tent,  which  was  built  in  the  1910s  in 
Belgium  and  imported  by  the  staff  of  Teatro  ZinZanni.  It's  an  elegant  mahogany 
interior  with  gold  brocade,  red  velvet,  stained  glass,  and  it's  lined  with  mirrors, 
producing  a  kind  of  vertiginous,  alternate  reality  for  the  guests  who  come  into  the 
actual  tent.  It's  a  magical  setting  for  dinner  and  a  show.  Audiences  receive  a 
five-course  meal  and  over  three  hours  of  eating  and  entertainment  by  world- 
class  comedians,  singers,  dancers,  magicians,  hand  balances,  trapeze  artists, 
aerialists,  jugglers,  from  all  over  the  world,  and  including  a  live,  five-piece  band. 
There's  also  the  trademark  audience  participation  of  Teatro  ZinZanni,  which  is 
where  I  come  in,  using  characters  that  I  come  into  in  outrageous  or  elegant 
costumes,  and  choose  members  of  the  audience  to  participate  in  skits.  This 
gives  Teatro  ZinZanni  some  of  its  uniqueness.  The  audience  is  the  star,  and  we 
celebrate  them  in  their  ineptness  and  their  adeptness.  Many  of  the  audience 
members  who  have  been  somewhat  reluctant  initially,  whenever  I've  talked  to 
them  after  the  show,  they  always  say,  that  was  so  much  fun.  They  are 
completely  transformed  and  entranced.  Teatro  ZinZanni's  a  non-profit 
organization  that  truly  takes  care  of  its  employees.  They  provide  living  wages 
and  health  insurance  for  the  120-plus  performing  and  non-performing  staff. 
Teatro  ZinZanni's  also  a  dedicated  community  citizen,  donating  many  hundreds 
of  tickets  every  year  to  local  charities  and  school  fundraising  auctions,  including 
to  my  own  children's  school  and  helping  raise  over  $2  million.  I'll  tell  a  little  joke 
as  one  of  my  characters.  A  beautiful  young  woman  walks  up  to  me  in  the  street. 
She  says,  "I'll  do  anything  you  want  for  fifty  bucks."  I  said,  "Paint  my  house." 

Normal  Langill,  artistic  director  and  the  president  of  Teatro  ZinZanni  -  I'd  like  to 
thank  the  commission  for  having  this  chance  for  us  to  be  in  front  of  you.  Teatro 
ZinZanni  and  as  I've  read  through  the  various  surveys  during  the  years,  going 
back  to  the  mid-1990s,  we  do  serve  a  function  for  the  waterfront  in  that  we 
provide  entertainment  and  a  reason  to  go  down  at  the  nighttime  and  for  the 
offseason,  when  it's  sometimes  a  little  misty  down  on  the  waterfront.  We're 
committing  to  invest  about  $4  million  into  this  site  to  build  a  more  permanent 
site,  even  though  we're  using  modular  units  to  do  it.  That's  why  it  would  be  of 
particular  interest,  as  a  non-profit,  we're  making  incredible  investment  that  if 
there  is  an  opportunity  to  have  a  renewal  option  at  the  end  of  1 0  years,  it  would 
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make  it  far  easier  for  us  to  invest  in  the  project.  It's  quite  a  burden  to  pay  that  off 
over  1 0  years. 

We  are  probably  going  to  bring  in  about  $30,000  a  night  every  time  we  do  the 
show  and  additional  parking  in  Lot  324  and  Lot  321 .  It's  just  up  Broadway  from 
us.  We're  committed  to  working  with  local  vendors  and  a  food  area,  preferably 
organic.  We  look  fon/vard  to  actually  continuing  a  fine  tradition.  The  particular 
site  to  me  is  quite  special  because  it  was  on  Clark  Point,  where  the  first  pier  in 
San  Francisco  was  built  in  1847  by  Samuel  Clark.  It  became  a  gateway,  the  city 
gate  to  the  city,  which  also  began  the  Barbary  Coast  and  an  incredible  tradition. 
In  1849,  the  first  public  performance,  which  was  about  two  blocks  from  that  area, 
was  the  Rose  Circus,  which  combined  theater  and  circus,  which  is  what  we  do 
today.  We  feel  like  the  spirit  of  the  incredible  entertainment  scene  that  grew  out 
of  San  Francisco.  We  follow  that  and  we  feel  it  every  time  we  do  a  show. 

Frederick  Allardyce  -  I'm  here  tonight  speaking  on  behalf  of  a  group  called 
Recreation  &  Open  Space  for  the  Waterfront.  I  also  am  the  president  of  the 
Eureka  Theatre  Company,  located  about  three  blocks  from  this  proposed 
location,  so  I'm  sympathetic  to  the  process  of  providing  theater  in  San  Francisco. 
I'm  here  equally  important  concerned  about  the  design  of  this  building.  It's 
nothing  to  do  with  this  business,  how  it's  operated,  and  all  the  money  it  brings  in, 
all  the  benefit  it  brings  to  the  city  but  this  site  is  part  of  the  San  Francisco 
Northeast  National  Historic  District.  This  is  not  something  to  take  lightly.  They 
have  specific  rules  about  the  design  and  style  of  the  building  that  they  want  to 
see  that  complements  the  existing  buildings  that  are  in  that  area  that  go  back  to 
the  1 860s,  1 870s,  etc.  It's  nice  to  say  that  this  group  is  going  to  make  the 
neighborhoods  aware  of  this,  but  the  first  time  anybody  heard  about  this  was  a 
newspaper  article  one  day  before  the  first  hearing  before  the  San  Francisco 
Historic  Committee  was  mentioned.  There  was  no  outreach  whatsoever  to 
anybody  about  the  plan  to  do  this.  I  know  they've  been  looking  at  other  sites  in 
the  city,  and  there  are  other  sites  to  put  this  theater.  The  building  that  they're 
proposing  is  a  metal  building.  It's  made  out  of  corrugated  metal.  It's  35  feet  tall 
on  the  Embarcadero.  It's  made  out  of  red  metal.  It  doesn't  complement  the 
historic  buildings  in  this  area  whatsoever.  The  Historic  Committee  heard  their 
presentation  and  they  voted  two  to  one  not  to  accept  it  as  the  building  was 
designed.  I  just  know  you're  aware  of  the  value  of  that  location.  Our  group 
presented  a  viewpoint  on  what  should  be  done  at  that  location  when  a  hotel  was 
proposed  to  be  84  feet.  We  were  successful  getting  it  rezoned  down  to  40  feet. 
That  site  is  very  valuable  and  it  deserves  something  more  than  a  parking  lot  or 
the  revenue  that  could  be  generated  by  this  entity  that  will  provide  almost  the 
same  revenue  as  the  parking  lot.  I  suggest,  even  though  they're  looking  for  a 
better  spot  to  relocate,  that  you  consider  the  overall  value  of  that  parcel  and 
what  it  could  really  do.  It's  zoned  for  a  40-foot  tall  building.  A  more  permanent 
building  than  the  temporary  type  of  facility  they're  proposing  might  be  more 
popular  with  the  neighborhood  and  bring  more  revenue  to  the  Port.  You  should 
consider  these  things.  I  know  the  neighborhood  is  not  happy  at  all  with  a 
corrugated  metal  building  to  be  built  on  that  site. 
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James  Cunningham  -  I'm  a  resident  of  this  area.  In  fact,  my  apartment  looks 
straight  on  the  parking  lot,  directly  at  the  front  door  of  the  building  they're 
proposing.  I've  enjoyed  the  Teatro  ZinZanni  four  or  five  times  at  least  in  the 
three  years  I've  lived  here,  a  delightful  show.  I  have  nothing  in  particular,  and  I 
don't  think  many  of  my  neighbors  do  either,  of  having  a  potential  location  in  this 
area  but  I  have  to  agree  with  the  previous  speaker  that  the  building  they 
proposed  is  just  plain  ugly,  cheap,  not  appropriate  for  the  area.  I  would  hope  if 
they're  going  to  do  something,  they  could  do  something  better.  It'd  be  kind  of  an 
eyesore  the  way  they  proposed  it  at  the  present  time.  I  also  regret  that  they  have 
done  nothing  so  far  to  reach  out  to  any  of  the  neighbors.  Three  months  ago,  at 
the  time  they  got  turned  down  at  the  Architectural  Committee,  I  was  also  there. 
They  made  a  big  point  of  saying  they  were  going  to  reach  out  to  the  neighbors. 
This  is  the  first  time  I've  heard  of  it  since  then.  I  hope  this  is  given  very  careful 
consideration,  and  if  done,  it's  done  properly. 

Jeff  Bauer  -  A  few  things  I'd  like  to  point  out  in  the  process  because  of  the  sole 
source.  Port  staff  needs  to  come  to  the  commission  and  get  authorization  to 
begin  a  sole  source  before  we  actually  do  it,  therefore  this  is  the  initial  step  in  the 
relocation  process.  We  expect  it's  going  to  be  six  months,  so  we  would  come 
back.  We  would  ask  you  to  waive  your  preauthorization  but  to  the  point  of  some 
of  the  speakers,  this  is  the  first  step  in  the  authorization.  Regarding  the 
Architectural  Review  Committee,  that  was  a  preliminary  review.  There  was  no 
vote.  It  was  an  information  item,  much  like  this.  The  concept  and  the  design  are 
still  under  review.  I'm  working  with  Mark  Paez  and  Dan  Hodapp,  who  are 
working  on  the  design  plans.  This  will  be  thoroughly  vetted.  The  third  comment  I 
would  make  is  when  Teatro  ZinZanni  first  came  to  San  Francisco  in  1999,  when 
I  toured  them,  we  took  them  all  up  and  down  the  waterfront.  We  settled  on  this 
location  and  had  echoes,  very  similar  comments  from  the  community.  If  you 
know  that  area,  you  know  there's  residential  across  the  street.  Teatro  was  a  very 
good  neighbor;  they  worked  with  the  groups  on  sound,  traffic,  all  their  concerns. 
They  were  very  open. 

Commissioner  Katz  - 1  know  we're  looking  at  fairly  standard  leases.  What  are  the 
renewal  options  that  are  typical  with  our  standard  lease? 

Jeff  Bauer  -  As  it  stands  now  we're  looking  at  a  1 0-year  term  for  that  site. 

Commissioner  Katz  -  With  no  renewal  options? 

Jeff  Bauer  -  I'm  taking  my  lead  somewhat  from  Director  Moyer  on  the  limitations 
on  what  we  can  do  there. 

Monique  Moyer  -  Did  you  answer  the  question?  I  don't  think  you  answered  the 
question  about  what's  standard  term  though. 

Jeff  Bauer  -  There  are  no  standard  terms  in  retail  leases.  Everyone  is  a  unique 
deal.  If  someone's  going  to  invest  a  million  dollars  for  example,  like  D&G,  Lou's 
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Blues,  we  may  offer  them  a  five-year  extension  option.  Every  deal  has  a  different 
flavor  and  a  different  negotiation. 

Monique  Moyer  - 1  would  just  suggest  that  when  we  landed  on  this  site,  so  to 
speak,  this  has  long  been  in  the  Waterfront  Land  Use  Plan,  so  that  long  ago  it 
has  been  a  high-priority  site  for  development,  and  we  have  tried  before.  Had  it 
not  been  for  the  amount  of  our  resources  we've  been  dedicating  to  the  America's 
Cup  effort  for  the  last  almost  two  years,  we  probably  would  have  been  moving 
forward  with  a  development  proposal  for  this  site.  It  is  in  our  interest  to  be  able  to 
do  that  at  a  future  date,  for  some  of  the  reasons  that  have  been  mentioned. 
What  that  exact  date  is,  I  don't  think  we  have  a  crystal  ball  on. 

Commissioner  Brandon  -  If  we  were  to  go  with  this  lease  and  they  invested  the 
$2-$4  million  that  they're  thinking  about  investing  in  it,  what  would  they  get  in 
return? 

Monique  Moyer  - 1  don't  want  to  negotiate  here,  because  I'm  hearing  this  for  the 
first  time,  but  I  would  assume  that  they  would  be  offering  us  some  sort  of  market 
step-up  in  the  rent  and  some  other  financial  compensation  for  that  sole 
exclusivity.  I  haven't  heard  that  from  the  speakers.  I'm  sure  that  conversation 
can  be  had. 

Jeff  Bauer  -  There  would  be  a  review  of  what  type  of  improvements, 
infrastructure  improvements.  If  you  bring  in  a  modular  building  and  it  costs  you  a 
certain  amount  of  money,  that's  not  necessarily  a  benefit  for  the  Port.  However, 
we're  in  the  beginning  of  the  negotiation  process.  I  need  Commission's 
authorization  to  begin  that  process. 

Commissioner  Brandon  - 1  would  personally  like  to  thank  you  for  bringing  this  to 
us  as  an  informational  presentation  so  that  we  can  start  the  discussions.  I'm  not 
a  big  proponent  of  sole  source  leasing  because  I  think  we  have  a  leasing  policy 
in  place  for  a  reason,  and  that  is  to  give  everybody  the  same  advantage 
regarding  our  Port  property.  This  is  different  because  this  is  a  current  Port  tenant 
that  is  relocating  because  of  our  Cruise  Terminal,  and  I'm  glad  that  we  are 
working  with  them  to  find  another  location.  I  am  for  this,  and  I'm  happy  that  we're 
at  least  going  to  get  the  rent  that  we're  currently  getting,  hopefully  more  and  that 
this  is  the  beginning  of  the  process,  not  the  end. 

Commissioner  Katz  - 1  just  wanted  to  make  one  other  comment  sort  of  echoing 
Commissioner  Brandon's  comments  that  I  do  appreciate  the  tenants'  willingness 
to  bear  with  us  as  we  do  our  relocation.  I  know  it's  been  difficult  on  a  lot  of  our 
staff  having  to  juggle  some  relocation,  so  I  just  want  to  thank  everyone  for 
working  together,  and  sort  of  make  a  point  that  the  Port  really  is  making  the 
effort  to  do  well  by  our  tenants.  We'd  like  to  send  that  message  out  there  that  we 
are  reasonable  and  recognize  changing  circumstances  impact  all  of  us  here. 
Thank  you  for  doing  that. 

Commissioner  Lazarus  -  What  are  the  implications  of  losing  all  that  parking? 
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Jeff  Bauer  -  Parking's  not  sexy  but  it  sure  makes  us  a  lot  of  money.  We're 
hoping  that  we  can  frame  a  deal  that  we  make  the  same  money.  The  base  rent 
would  be  the  same  money  that  we're  getting  for  the  minimum  rent  on  the 
parking.  The  upside  would  be  that  we're  replacing  the  hundred  cars'  terms  that 
park  in  Pier  27  now.  They  will  come  to  Seawall  Lot  324.  We're  going  to  get  those 
hundred  cars.  Teatro  will  be  paying  us  in  addition  to  the  minimum,  and  hopefully 
percentage  rent. 

Commissioner  Lazarus  -  Are  we  losing  parking? 

Jeff  Bauer  -  We're  going  to  lose  parking.  The  parking  lot  holds  about  400  stalls. 
This  will  take  up  about  88  stalls.  However,  we  do  have  two  other  lots  that  are 
within  walking  distance.  In  the  total  area,  we  control  about  700  parking  stalls. 

Commissioner  Lazarus  -  Going  back  to  the  rent  question  they're  paying, 
according  to  what  was  in  the  report  and  what  you  said,  around  a  quarter  of  a 
million  dollars  a  year  in  rent.  We're  taking  in  about  $1 .4  annualized  from  the 
parking  lot. 

Jeff  Bauer  -  Yes,  for  the  whole  lot,  but  if  you  look  at  their  piece,  which  is  88 
stalls,  it's  about  $35,000  a  month.  So  that  may  be  a  place  to  start  with  a 
minimum  rent. 

Commissioner  Woo  Ho  -  If  we  were  just  looking  at  this  as  sort  of  leasing  out  to  a 
retail  and  I  understand  the  circumstances  of  relocation  and  what  we're  trying  to 
do  which  are  circumstances  we  do  have  to  consider,  what  would  you  be 
charging? 

Jeff  Bauer  -  This  is  a  very  unique  situation  because  essentially  what  we're 
renting  them  is  asphalt.  We're  not  renting  them  a  building,  an  existing  restaurant. 
They're  not  building  a  restaurant  that  after  the  term  we  would  get  possession 
back,  so  we  would  control  that.  It's  a  little  bit  of  a  hybrid.  If  we  receive  the  same 
amount  of  money  that  we  were  getting  from  the  parking  lot,  I  would  be  happy 
about  that.  If  we  negotiate  a  fair  amount  of  percentage  rent,  we'd  be  very  happy. 
We  want  to  make  sure  they're  viable.  We  don't  want  to  over-negotiate  something 
that  is  just  economically  not  going  to  work  for  them  or  for  us.  That  parking  lot  is 
an  asset. 

Commissioner  Woo  Ho  -  We  all  want  to  be  fair.  As  we've  heard  earlier  today,  the 
Port  is  in  dire  need  making  sure  that  we  also  get  revenues  because  we  have  a 
lot  of  improvements  and  other  things  that  we  need  to  make  with  the  capital  plan. 
It's  striking  the  right  balance  in  terms  of  what's  fair  for  all  parties  involved.  We 
don't  want  to  lose  anything  from  what  we're  getting  today  and  to  make  sure  that 
we  also  benefit  on  the  upside. 

Jeff  Bauer  -  Agreed, 


M02282012  -41- 


Commissioner  Katz  -  Going  back  to  the  aesthetics  issue  and  addressing  some 
of  the  concerns  raised  by  the  neighbors.  I  assume  the  design  has  not  quite  been 
finalized,  and  they'll  be  room  to  discuss  that. 

Jeff  Bauer  -  It's  under  review.  It's  under  development.  We've  met  with  the 
architect,  who  is  a  tenant  of  ours,  and  Teatro  ZinZanni,  and  giving  them 
thoughtful  comments  and  areas  to  go.  The  reason  why  I'm  not  presenting  the 
initial  design  is  we  want  it  to  be  developed  further  before  we  do  that. 

Commissioner  Woo  Ho  -  So  it  isn't  what  was  originally  on  the  site  at  Pier  27?  It 
would  not  look  the  same? 

Jeff  Bauer  -  Absolutely  not.  That  was  more  of  a  hodge-podge.  Again,  this  was 
done  as  a  15-month  temporary  deal.  It  just  became  wildly  successful,  and  here 
we  are  1 1  years  later. 

Monique  Moyer  - 1  think  this  points  out  that  we  do  have  a  lot  of  work  to  do.  We 
have  to  ask  your  permission  to  start  that  work.  I  want  to  reiterate  that  this  is  a 
very  elegant  solution,  as  all  the  commissioners  have  said,  to  keeping  a  good 
tenant,  keeping  that  area  of  the  waterfront  activated.  We'll  be  back  to  you  with 
more  detail  on  how  the  tradeoffs  on  daytime  parking  then  get  more  demand  as  a 
result  of  them  at  nighttime.  We  have  work  to  do,  but  we  can't  do  it  until  you  tell 
us  it's  okay  to  do  it  on  a  sole  source  basis. 

Commissioner  Brandon  -  Is  this  item  coming  back  in  the  fall  as  indicated  in  the 
staff  report? 

Jeff  Bauer  -  There's  a  few  ways  we  can  handle  that.  I  could  come  back  and 
formally  ask  you  to  allow  me  to  engage  in  sole  source  negotiations. 

Commissioner  Woo  Ho  -  Today  it's  labeled  as  an  informational  presentation. 

Jeff  Bauer  -  It's  informational.  It's  part  of  the  process.  We  wanted  to  let  you 
digest  and  understand  what  we're  going  to  do.  We  certainly  can  come  back  in 
March  and  ask  for  that  at  a  later  date. 

Commissioner  Brandon  -  The  staff  report  says  you're  going  to  come  back  in  the 
fall  of  201 2,  so  what  was  the  anticipation  behind  that? 

Jeff  Bauer  -  I'm  trying  to  be  flexible,  and  listening  to  your  comments  and 
concerns  about  the  process.  In  the  best  of  worlds  for  Port  staff  would  be  to  allow 
us  the  ability  to  negotiate  the  deal  and  bring  it  to  you  as  fully  formulated,  and  ask 
for  your  approval. 

Commissioner  Brandon  -  It's  kind  of  hard  to  give  you  approval  for  a  sole  source 
deal  when  we  don't  know  the  terms.  That's  kind  of  hard.  So  I  don't  know;  maybe 
something  needs  to  be  changed  in  our  leasing  policy  in  order  for  staff  and  the 
commission  to  be  able  to  discuss,  or  for  staff  to  be  able  to  talk  to  current  or 
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potential  tenants  about  lease  deals.  It's  really  hard  to  give  you  approval  for  a 
sole  source  when  we  don't  know  what  we're  giving  approval  for. 

Jeff  Bauer  - 1  appreciate  that  and  that's  one  reason  why  we're  here,  having  this 
discussion. 

Commissioner  Brandon  -  That's  why  I  said  I  really  appreciated  you  doing  an 
informational  presentation. 

Monique  Moyer  -  Jeff's  timeline  was  when  he  thought  he'd  be  back  with  a  final 
lease.  I  suspect  that  we  would  be  seeing  you  for  negotiating  guidelines  as  we  do 
other  projects  if  needed. 

Jeff  Bauer  -  We  want  to  get  through  some  of  the  steps.  We  need  to  get  through 
the  architectural  review,  the  design  review  and  community  outreach.  We  can 
have  a  parallel  negotiation  and  understanding,  so  there's  a  few  ways  we  could 
handle  that. 

Commissioner  Woo  Ho  - 1  think  where  we're  hung  up  is  the  sole  source  retail. 
We  appreciate  the  informational  presentation  and  we  understand  that  you're 
looking  at  Seawall  Lot  324.  We're  hesitating  whether  we  should  be  going 
foHA/ard  with  the  sole  source  at  this  meeting  because  it  is  an  informational 
presentation.  We're  saying  you  continue  to  work  on  that  direction  but  come  back 
for  formal  approval. 

Jeff  Bauer  -  Okay,  and  I  agree  with  that. 

Commissioner  Brandon  -  Can  you  not  talk  to  the  various  community  groups  or  to 
the  tenant  without  us  saying  it's  okay? 

Monique  Moyer  -  We're  going  to  invest  a  lot  of  time.  They're  going  to  invest  a  lot 
of  time.  We  have  a  formal  policy,  as  does  the  Board  of  Supervisors,  for 
competitive  bidding.  The  reason  we're  here  today  is  to  get  your  feedback  on 
whether  you're  open  to  us  doing  that.  If  you  weren't,  I  assume  you  would  say  so. 
We're  not  asking  you  for  a  vote  on  that.  At  some  point  we  will  have  to  ask  both 
the  Port  Commission  formally  to  approve  a  sole  source,  and  the  Board  of 
Supervisors  to  approve  a  sole  source.  Historically  we've  done  it  backwards, 
where  we've  come  with  the  whole  deal  together  and  then  asked  you.  We  heard 
from  you  loud  and  clear  that  was  sort  of  too  late.  That's  why  we're  here  today. 

Commissioner  Lazarus  -  So  you  can't  give  a  theoretical  waiver  to  do  a  sole 
source  separately  from  looking  at  the  whole  deal? 

Monique  Moyer  -  We  could  have  asked  you  for  that  approval  today.  Our  practice 
has  been,  in  deference  to  the  comments  of  Commissioner  Brandon,  to  do  it 
when  we  have  the  whole  deal  together.  We  wanted  to  give  assurance  to  Teatro 
and  others  that  this  is  time  and  money  well  spent.  If  your  preference  is  to  have  it 
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as  an  approval,  we  can  be  back  at  the  next  meeting  for  the  sole  source 
approval. 

Commissioner  Brandon  -  No,  that's  not  what  we  were  trying  to  get  at.  This  is  a 
unique  circumstance  because  this  is  a  Port  tenant  that  is  being  relocated 
because  of  Port  development.  I  feel  it's  okay  because  they  had  been  looking  for 
a  space,  and  this  is  an  available  space  right  now.  As  far  as  the  terms  of  that  sole 
source  and  approving  that   what  my  issue  is  that  once  we  approve  a  sole 
source,  then  we're  saying  we've  approved  this  actual  project  taking  place.  Then 
you  go  into  negotiations.  You're  still  going  to  come  back  for  approval  on  the 
negotiations,  but  we're  still  giving  that  person  the  exclusive  right  to  negotiate. 

Jeff  Bauer  -  Hopefully  I  will  come  with  a  deal  that  I  know  I'm  going  to  get 
approved,  because  I  don't  want  you  to  say  no.  Commissioner  Brandon,  you're 
very  accurate  that  it's  really  a  hybrid.  They  were  an  existing  tenant.  They  are  a 
tenant  of  good  standing.  I  asked  what  tool  and  mechanism  do  I  have  to  fully  vet 
this  because  it  is  retail  and  we're  in  the  public  arena  and  have  it  above  board 
and  open  process.  I  chose  to  do  a  retail  leasing  policy. 

Commissioner  Katz  -  I'd  like  to  make  a  suggestion.  Given  all  the  circumstances, 
we've  talked  about  and  we  appreciate  it  being  brought  fonward  and  the 
uniqueness  of  the  situation.  Perhaps  we  could  have  some  briefing  once 
negotiations  are  underway.  Perhaps  we  could  get  an  update  brought  to  us  in 
some  fashion  just  to  give  us  a  sense  before  our  weighing  in. 

Jeff  Bauer  - 1  could  bring  in  a  term  sheet. 

Commissioner  Brandon  -  Also  the  idea  of  we're  looking  at  a  10-year  lease  and 
maybe  extensions  but  yet  we're  also  looking  at  long-term  development,  how 
does  that  all  work  together? 

Jeff  Bauer  -  We're  going  to  have  to  make  that  decision  in  negotiation.  We're 
friends  now  with  Teatro,  but  we're  going  to  negotiate,  and  hopefully  we'll  stay 
friends.  My  job  is  to  look  at  the  fiduciary  responsibility  that  I  have  to  represent 
the  Port  and  to  make  the  best  deal  I  can  while  being  fair  to  the  tenant  to  make 
sure  they're  viable  and  economic.  I'm  happy  to  give  you  a  term  sheet  in  closed 
session,  or  in  full  open  session,  if  that's  the  vehicle  you  would  want. 

Monique  Moyer  -  It  sounds  like  there  might  be  some  questions  about  the  lease 
itself  but  also  about  the  location  and  what  the  opportunity  costs  of  the  location 
are.  Maybe  we  should  come  back  quickly  on  the  location  and  the  aspects  of  the 
location,  and  then  either  continue  to  work  on  a  lease  there.  I'm  not  clear  on  your 
direction,  so  I'm  sort  of  stabbing  in  the  dark. 

Commissioner  Woo  Ho  - 1  think  what  you're  hearing  is  that  we  probably  should 
have  a  discussion  that  may  cover  some  of  the  points  you  just  mentioned  in 
closed  session  as  you  work  on  negotiations  so  we  are  fully  aware.  It  doesn't 
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come  to  us  with  a  full  term  sheet,  which  is  very  awkward  in  terms  of  we  need  to 
have  some  sense  of  where  you're  headed. 

Monique  Moyer  -  So  in  executive  session  you  would  like  to  hear  what  our 
negotiating  plan  is  and  give  us  negotiating  direction. 

Commissioner  Woo  Ho  -  Yes. 

Commissioner  Katz  -  The  converse  to  that  is  do  it  sooner  rather  than  later  so 
that  you  can  also  be  clear  with  Teatro  ZinZanni. 

Commissioner  Woo  Ho  -  Yes,  we  want  to  deal  with  our  tenant  in  good  faith,  and 
that  they  understand  what  we're  doing,  and  so  this  is  all  above  board. 

Jeff  Bauer  -  Yes,  I  appreciate  that.  That's  a  very  good  solution. 

Commissioner  Lazarus  - 1  have  one  other  question.  Is  there  a  second  choice 
site? 

Jeff  Bauer  -  No,  not  on  Port  property. 

Commissioner  Crowley  -  Again,  I  think  it's  a  process.  Not  to  be  self-serving  but  I 
like  anything  theatrical  down  at  the  Port.  With  that  being  said,  I  also  think  it's 
important  that  we  vet  as  we're  hearing  a  couple  different  things  from  neighbors.  I 
know  the  way  this  thing  is  being  constructed  or  built,  I  don't  have  the  full  vision, 
or  do  you  at  this  point  in  time,  but  I  think  we're  kind  stumbling  here.  It's  the 
process  by  which  this  is  going  fon/vard.  We  want  to  give  them  an  opportunity  to 
move  foHA/ard  as  a  good  tenant  because  we  relocated  them  and  by  the  same 
token,  we  want  to  take  care  of  the  neighbors  as  well.  It's  not  easy.  Whatever  the 
process  is,  I'm  happy  to  move  whatever  fon/vard  we  can  with  that,  with  having 
the  meeting  as  soon  as  we  can  so  they're  not  hanging  out. 

IVIonique  Moyer  -  Thank  you.  I  think  you've  given  us  exactly  the  kind  of  feedback 
all  the  parties  in  the  room,  the  opponents,  the  proponents,  and  the  Port,  were 
looking  for. 

Jim  Reuben  with  Reuben  and  Junius  -  I'm  a  lawyer  in  San  Francisco  and  I'm 
working  with  Teatro  ZinZanni.  I  do  primarily  land  use  and  development.  I  think 
buried  in  your  conversation  just  now  and  your  dialog  probably  is  the  answer  to 
this  question,  but  over  the  25  years  I've  been  doing  this,  I'm  extremely  sensitive 
to  public  outreach.  I  know  that's  the  way  we  do  things  in  San  Francisco.  We  do 
talk  to  neighbors.  We  fully  intend  to  talk  to  neighbors.  We  are  friends  with  the 
Port  now.  We  have  been  working  in  collaboration,  and  it's  in  collaboration  with 
them  that  we've  held  off  talking  to  neighbors  until  we  got  here.  I  want  to  make 
very  clear  on  the  record  that  there  was  no  intent  not  to  get  out  into  the 
community  and  talk  to  everybody.  There's  one  other  small  point  about  Teatro 
that  I'm  sure  you  recognize,  maybe  haven't  thought  about,  but  they're  not  a 
restaurant.  There's  no  menu.  There's  no  upselling.  The  meal  is  delivered  and 
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that's  it.  It's  a  bit  of  an  odd  duck  to  try  to  fit  into  precedent  for  other  uses  that 
you're  used  to  along  the  waterfront. 

B.     Request  approval  of  direct  negotiation  with  Golden  Bear  Restaurant  Company 
III,  a  California  Limited  Liability  Company  for  a  Sole  Source  Lease  of  Kelly's 
Mission  Rock  Restaurant  located  at  817  Terry  Francois  Boulevard  under  the 
terms  and  conditions  of  the  Port's  Retail  Leasing  Policy.  (Resolution  No.  12-20) 

Susan  Reynolds,  Deputy  Director  of  Real  Estate  - 1  am  here  before  you  to 
request  approval  to  enter  into  sole  source  negotiations  with  Golden  Bear 
Restaurant  Inc.,  LLC.  Golden  Bear  bought  Kelly's  Mission  Rock  as  a  result  of  a 
bankruptcy  sale.  Kelly's  declared  bankruptcy  in  February  of  201 1 .  Between 
February  and  November,  Kelly's  trustee  attempted  to  sell  the  lease  without 
success.  On  November  21 ,  201 1 ,  Kelly's  noticed  the  sale  of  its  assets,  including 
the  lease.  It  was  noticed  with  the  opportunity  to  present  overbids.  Peter  Osborne 
of  Golden  Bear  was  the  successful,  highest  qualified  bidder.  Mr.  Osborne  took 
possession  of  Kelly's,  per  the  court  order,  on  January  3,  2012. 

The  existing  lease  will  expire  March  13,  2013,  and  there  are  two  remaining  five- 
year  options  that  Mr.  Osborne  can  exercise,  providing  he  is  not  in  default.  Once 
the  sale  closes,  which  currently  is  pending  the  approval  of  the  liquor  license  by 
the  ABC,  Kelly's  back  rent  of  just  under  $95,000  will  be  paid  to  the  Port.  Mr. 
Osborne  is  paying  current  base  rent,  which  is  just  under  $14,000  a  month. 

Port  Staff  proposes  entering  into  a  new  lease  that  would  extend  the  existing  term 
by  1 0  years  to  derive  the  following  benefits  to  both  parties.  A  new  lease  would 
provide  the  maximum  investment  into  a  facility  that  has  been  long  neglected, 
which  includes  not  having  a  properly  operating  kitchen.  The  property  most 
recently  had  fallen  into  being  used  as  a  nightclub  and  bar  only.  Mr.  Osborne's 
projections  show  that  there  will  be  $1  million  in  construction  improvements,  and 
another  $1 .5  million  in  soft  cost  to  get  the  restaurant  into  top  performance. 

A  new  lease  would  allow  the  implementation  of  updated  laws  and  ordinances  to 
include  card  check  and  ADA  requirements.  A  new  lease  will  enhance  the  current 
terms  by  providing  increased  revenue  opportunities  through  sharing  in  7%  of 
gross  revenues.  A  new  lease  will  allow  Mr.  Osborne  to  attract  investors  needed 
to  make  this  a  successful  venture.  Mr.  Osborne  has  a  proven  track  record  with 
three  other  restaurants  in  the  area. 

Without  the  ability  to  amortize  all  of  the  planned  improvements,  it  would  not 
make  good  financial  sense  to  invest  these  types  of  dollars.  Getting  the 
restaurant  open  within  the  next  six  months  would  create  an  estimated  40  to  50 
jobs,  plus  the  construction  jobs  that  it  will  create  during  the  six-month  period  of 
construction. 

This  new  improved  restaurant  will  activate  that  portion  of  the  waterfront  that  is  in 
need  of  investment,  and  will  bring  benefit  to  the  community  to  have  the  facility 
and  area  improved  for  public  enjoyment.  Mr.  Osborne  has  offered  to  extend  his 
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improvements  to  Agua  Vista  Park,  which  the  Port  may  not  get  from  other 
bidders.  IVIr.  Osborne  will  also  improve  public  access  through  completing  the 
visitor  dock  that  was  always  intended  for  that  location  that  has  been  approved  by 
BCDC. 

If  you  approve  this  request  today,  Port  staff  will  begin  negotiations  with  Golden 
Bear,  which  will  include  market  data  that  the  new  transaction  would  bring  market 
rents  and  be  in  keeping  with  Port  retail  leasing  policy,  which  allows  for  extended 
terms  if  a  tenant  is  making  a  significant  investment  in  the  property.  At  that  time 
you  will  have  the  option  of  approval.  The  transaction  will  also  require  Board  of 
Supervisors'  approval. 

John  McNulty  -  I'm  with  MBH  Architects.  I've  been  fortunate  to  have  had  a 
relationship  with  Peter  Osborne  since  the  development  of  MoMo's  Restaurant 
back  in  1998.  We  have  begun  the  conceptual  design  work  for  Mission  Rock.  We 
are  at  a  point  now  where  we  have  taken  that  conceptual  design  and  have 
distributed  it  to  Cannon  Constructors,  who  are  distributing  it  down  the  stream  to 
their  subcontractors,  and  we're  compiling  the  estimate  that  Susan  has  referred 
to.  What  I  can  say  is  that  Peter  has  been  a  tremendous  asset  to  King  Street,  and 
he  has  a  passion  for  San  Francisco.  He's  a  tremendous  restaurateur.  He  has 
conveyed  to  all  of  us  his  commitment  to  San  Francisco  and  to  this  particular 
area,  despite  the  notice  today  that  Salesforce  has  outgrown  their  campus  before 
they've  broken  ground.  That  has  not  deterred  his  spirit,  nor  his  desire  to 
participate  in  developing  Mission  Bay  to  even  a  greater  extent.  I'm  here  for  any 
questions  that  you  might  have,  for  any  technical  issues  that  you're  curious 
about.  I'll  turn  it  over  to  Topher  Delaney,  who  is  a  member  of  the  community  and 
someone  that  we  are  going  to  be  working  with  as  we  develop  Agua  Vista  Park 
and  more  access  to  the  water.  Thank  you. 

Topher  Delaney  -  So  I  started  with  no,  no,  no  on  the  last  one,  and  this  one  is 
yes,  yes,  yes.  We  have  been  terrorized  by  Kelly  Mission  Rock  for  the  last  nine 
years  that  I've  been  there,  and  I  am  so  thrilled  to  have  this  guy  here.  I  just  met 
him.  He's  a  responsible  restaurateur.  He  has  a  track  record.  He  is  a 
businessman.  He  is  going  to  help  us  out,  which  is  great,  with  a  wonderful 
restaurant  that  is  run  like  a  grownup,  and  that  is  really  fabulous.  We  are  thrilled 
to  have  him.  I  hope  you  will  give  whatever  this  guy  needs  to  come  in.  He  is  going 
to  run  a  good  ship,  and  it's  going  to  be  a  good  reflection  on  the  Port,  and  it's 
going  to  be  fabulous  for  the  community.  Three  cheers  for  this  guy. 

Pete  Sittnick  -  I'm  the  managing  partner  at  Waterbar  and  Epic  Roasthouse,  just 
down  the  street,  a  Port  tenant,  and  I  am  the  newly  elected  president  of  the 
Golden  Gate  Restaurant  Association  Board  of  Directors,  and  I  am  late  for  dinner 
service  right  now.  I've  known  Pete  Osborne  for  a  little  over  10  years,  and  he  is  a 
wonderful  human  being.  You're  not  going  to  find  a  more  dedicated  and 
passionate  restaurateur,  super  smart  businessman,  and  somebody  that's  really 
committed  to  San  Francisco.  I  am  going  to  recommend  that  you  approve  this 
measure.  As  a  fellow  waterfront  restaurateur,  we're  out  there  scratching, 
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fighting,  clawing  every  day  to  fill  our  seats,  and  even  with  Pete  as  a  new 
waterfront  restaurateur, !  welcome  the  addition  to  the  area. 

Commissioner  Lazarus  - 1  want  to  add  that  I  have  known  Mr.  Osborne  personally 
through  being  a  soccer  mom  and  dad  together  a  few  years  ago,  and  want  to 
iterate  what  everybody  said.  I  think  we're  very  fortunate  that  somebody  of  that 
caliber  arose  to  take  a  look  at  this,  and  I  think  it  would  be  a  wonderful  addition 
and  solve  many  problems  that  certain  residents  have  been  complaining  about 
for  a  long  time. 

Commissioner  Brandon  - 1  think  Mr.  Osborne  is  a  great  restaurateur.  I  love 
MoMo's,  Pete's,  Pedro's.  We  welcome  him  to  the  neighborhood;  we  welcome 
him  to  take  over  Kelly's  Mission  Rock.  Kelly's  Mission  Rock  has  been  a  problem 
for  years,  long  before  Mr.  Kelly  passed,  and  it's  great  that  we  have  someone 
that's  interested  in  taking  over  the  lease,  but  he  has  1 1  years  left  on  the  lease 
that  he  is  assuming? 

Susan  Reynolds  -  Yes. 

Commissioner  Brandon  - 1  want  to  understand  what  his  vision  was  when  he 
purchased  the  lease  out  of  bankruptcy  for  that  1 1  years  versus  what  he  needs 
an  additional  10  years  or  20  years  on  the  lease.  We  have  Teatro,  who's  talking 
about  investing  $4  million  and  wanting  a  10-year,  five-year  option.  This  has  10 
years  and  he's  investing  $1  million  dollars.  The  staff  report  indicates  that  he 
does  not  believe  that's  sufficient  time  to  amortize  the  million  dollars.  What  does 
Port  staff  think?  Have  we  done  any  market  research  on  the  area  and  what  that 
property  will  bear?  Because  although  Salesforce  is  not  going  in,  there  are  a  lot 
of  other  developments  that  are  going  in,  and  it's  a  fine  piece  of  property. 

Susan  Reynolds  -  This  will  be  part  of  our  negotiation  and  our  research,  and  I 
have  reached  out  to  the  Golden  Gate  Restaurant  Association.  We  are  going  to 
also  use  some  of  our  economic  development  analysis  consultants  to  tell  us  if  this 
is  the  good  deal  based  on  what  he  is  going  to  invest,  and  to  get  investors.  They 
are  going  to  want  to  know  that  there  is  some  term  to  their  investment  because 
we  all  know  how  quickly  in  Port  time  1 1  years  is  chewed  up.  If  you  were  going  to 
invest  in  a  business,  you  would  want  to  know  that  they  were  going  to  be  there 
beyond  1 1  years.  The  difference  I  see  in  this  and  the  Teatro  is  that  this  is  a 
restaurant.  This  is  going  to  be  a  restaurant.  We  have  to  make  sure  that  what  is 
paid  by  whatever  operator  is  in  there  is  the  best  that  the  Port  can  get  in  today's 
market. 

Commissioner  Brandon  - 1  agree. 

Susan  Reynolds  -  That  will  be  part  of  our  negotiation,  but  what  I'm  asking  you 
today  is  to  be  able  to  negotiate  with  that  tenant  that  is  already  occupying  the 
space  that  he  will  want  to  invest  his  money  and  other  investors'  money,  that  the 
return  will  be  as  good  to  them  as  it  is  to  the  Port.  That's  what  our  goal  is  before 
we  bring  the  lease  back  to  you. 
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Commissioner  Woo  Ho  -  It  suggests  in  the  staff  report  that  there  are  some 
requested  terms,  and  it  says  that  base  rent  at  the  current  rate  with  a  2% 
annual  adjustment  and  market  reset  for  option  periods.  When  you  say  you're 
going  to  look  at  it  in  terms  of  market  rents  and  other  things,  is  this  for  the  new 
lease? 

Susan  Reynolds  -  Yes. 

Commissioner  Woo  Ho  -  Not  just  taking  over  the  existing  lease  and  extending  it 
1 0  years.  It's  important  for  us  to  understand  the  difference  between  the  old  and 
the  new,  and  given  that  there  will  be  investments,  so  there's  higher  value  in 
terms  of  what  the  restaurant  will  be,  and  that  we  also  understand  the  economics 
of  Mr.  Osborne's  projections  because  if  he's  going  to  pay  at  the  existing  rent  of 
2%,  it  doesn't  sound  like  a  good  deal  for  us.  I  understand  he's  investing  but  we 
want  to  make  sure  we  understand  the  economics  of  this  deal  and  he  is  asking 
for  a  further  extension  over  time.  That  lease  is  very  valuable  if  you're  talking 
about  a  20-year  lease  versus  a  1 0-year  or  1 1  -year  lease.  We  want  to 
understand  the  tradeoffs  and  the  economics  and  obviously  he  has  to  have  a 
return  for  himself  and  the  investors  and  of  course  for  the  Port.  I'm  not  clear  yet  in 
terms  of  what  the  balance  is. 

Susan  Reynolds  -  We  will  bring  that  back  to  you.  If  at  the  end  of  1 1  years  we 
had  to  bid  it  out,  we  would  lose  close  to  a  million  dollars  in  revenue  because 
we'd  have  to  go  through  the  process  of  vetting  a  new  owner.  Since  he's  already 
there,  there's  a  value  to  have  a  tenant  on  site  paying  rent.  If  we  had  to  go  out  for 
an  RFP  and  go  through  the  process  that  we're  going  through  now  without 
somebody  in  the  building,  then  we  would  lose  that. 

Commissioner  Woo  Ho  -  We  also  have  to  remember  10  years  from  now  what 
that  neighborhood's  going  to  look  like.  We  understand  that.  We're  all  projecting 
that  a  lot  of  activity  will  be  out  there,  and  there  will  be  more  things  out  there  that 
will  support  it.  It's  great  to  have  that  investment,  so  it's  going  to  be  more  valuable 
1 0  years  from  now  than  it  is  today. 

Monique  Moyer  - 1  would  offer  that,  number  one,  all  we're  asking  you  for  today  is 
the  authorization  to  negotiate.  You  can  say  no,  and  he'll  be  stuck  with  the  lease 
that  he  has.  We're  not  asking  you  to  commit  to  anything  further  than  that. 

Commissioner  Woo  Ho  - 1  don't  think  we're  saying  don't  enter  into  negotiations. 
We  just  want  to  make  sure  that  we're  giving  direction  on  making  sure  that  the 
lease  comes  back  with  things  that  we  think  are  beneficial  to  the  Port. 

Susan  Reynolds  -  That  is  our  intention,  to  make  sure  through  market  analysis 
that  what  he's  requesting  isn't  necessarily  what  is  going  to  be  the  final  lease  that 
we  present  to  you.  We're  just  committing  to  you  that  through  using  educated 
information  in  the  marketplace,  looking  at  the  future  value  of  the  lease,  looking  at 
the  current  value  of  the  lease,  at  the  current  value  of  the  property,  we're  going  to 
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take  that  all  into  consideration  as  we  design  the  deal  that  we  would  bring  back  to 
you  for  approval. 

Commissioner  Woo  Ho  -  Hopefully  we  would  see  his  pro  forma  of  what  he 
expects  how  the  restaurant  will  do  over  this  period  of  time. 

Susan  Reynolds  - 1  actually  have  that  with  me  today,  and  I  didn't  know  how 
much  information  you  wanted  me  to  share  with  you.  Until  we  start  negotiating 
with  him,  I  didn't  know  how  much  information  I  could  share. 

Commissioner  Woo  Ho  - 1  don't  know  that  we  need  to  see  it  today,  but  I  think  we 
would  want  to  see  it  when  we  see  the  lease  terms. 

Susan  Reynolds  -  That  was  part  of  our  due  diligence,  just  looking  to  see  what 
the  information  he  had,  his  projections,  his  pro  forma.  We  have  a  lot  of  that 
information,  which  helped  us  make  our  decision  to  come  and  ask  you  to  go 
forward. 

Commissioner  Katz  - 1  have  just  some  specifics.  As  I  understand  it,  he  could 
have  been  there  under  the  lease  that  he  bought  out  through  the  bank  or 
acquired  through  the  bankruptcy  court  until  2023.  He's  requesting  an  additional 
1 0  years  to  amortize  the  improvements  there.  Then  we  get  not  only  the  base 
rent,  but  a  percentage  rent. 

Susan  Reynolds  -  It's  base  rent  versus  percentage. 

Commissioner  Woo  Ho  -  The  deal  is  it's  currently  1 1  years.  He's  asking  for  an 
extra  1 0  years. 

Susan  Reynolds  -  Correct. 

Commissioner  Woo  Ho  -  So  that's  what  he's  requesting  as  an  extension  of  the 
lease? 

Susan  Reynolds  -  Correct.  Usually  in  our  other  percentage  rent  transactions,  it's 
base  rent  versus  percentage  rent.  If  7%  of  his  gross  revenue  is  $50,000  a 
month,  then  that  would  exceed,  say,  the  base  rent  of  $20,000  that  would  be  set 
at  the  beginning  of  the  lease. 

Commissioner  Katz  - 1  was  going  to  say  pick  the  terms.  As  you've  said,  it's 
proposed  here  with  both. 

Susan  Reynolds  -  These  are  all  proposals. 

Commissioner  Katz  -  This  is  a  unique  situation  that  we  have  an  opportunity,  if 
the  properties  improved,  over  the  initial  10  years,  are  going  to  see  some 
potential  increase  in  revenue  or  not? 

M02282012  -50- 


Susan  Reynolds  -  No,  because  we  would  be  stuck  with  the  current  term  that 
doesn't  have  that  upside  of  the  percentage. 

Commissioner  Woo  Ho  -  Obviously  this  lease  has  some  value.  It  was  the  major 
value  in  terms  of  the  $375,000  paid  out  of  bankruptcy,  because  I  don't  think 
there's  probably  much  of  the  improvements  in  the  building  today  that  were  worth 
very  much. 

Susan  Reynolds  -  Not  really,  and  that's  the  projected  value  of  the  lease. 
Actually,  the  bankruptcy  judge,  which  is  very  unusual,  went  down  and  visited  the 
location  so  that  the  trustee  who  had  gone  back  to  try  to  borrow  more  money,  it 
was  just  making  a  bigger  and  bigger  hole.  So  this  bid  actually  did  the  Port  a 
huge  favor  because  we  would  have  been  stuck  with  an  underperforming  tenant 
before,  and  we  wouldn't  have  gotten  the  benefit  of  the  improvements  that  Mr. 
Osborne  is  offering. 

Commissioner  Brandon  -  How  much  was  originally  invested  in  the  restaurant 
lease? 

David  Beaupre  -  i  think  it  was  approximately  $1 .2  million. 

Susan  Reynolds  -  Right.  But  those  original  improvements  have  depreciated. 
They're  probably  more  than  depreciated.  Unfortunately,  the  last  tenant  did  not 
keep  up  the  restaurant. 

Commissioner  Woo  Ho  -  I  did  drive  by  it  today  to  take  a  look.  Is  the  concept  just 
to  use  the  shell  of  the  building  and  redo  everything  inside  or  is  it  a  tear  down 
situation?  I  don't  think  that  for  a  million  dollars  it's  a  tear  down. 

John  McNulty  -  To  clarify,  the  proposed  investment  is  in  excess  of  $2  million,  so 
it's  between  $2  and  $2.5  million.  The  $1  million  was  in  reference  to  the  actual 
hard  construction  cost.  There's  all  the  furniture,  fixtures,  equipment  --  all  of  the 
things  that  go  on  top  of  that.  One  of  the  things  that  we've  been  working  with 
David,  Byron,  and  other  Port  staff,  has  been  to  make  that  building  a  little  bit 
more  transparent,  so  there's  a  little  bit  more  interaction  that  the  pedestrians  and 
the  people  in  the  area  have  with  the  shoreline.  We're  using  as  much  of  the 
existing  building  as  we  can,  just  literally  gutting  it. 

Commissioner  Woo  Ho  -  So  it's  a  shell. 

John  McNulty  -  Yes,  it's  a  shell. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
12-20  was  adopted. 
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13.  NEW  BUSINESS 

14.  PUBLIC  COMMENT 

15.  ADJOURNMENT 

ACTION:  Commissioner  Brandon  moved  approval  to  adjourn  the  meeting; 
Commissioner  Lazarus  seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  6:37  p.m.,  Commission  President  Woo  Ho  adjourned  the  meeting  at  in  recognition 
of  Robert  Bryan. 
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SAN  FRANCISCO  PORT  COMMISSION 

Doreen  Woo  Ho,  President 
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Monique  Moyer,  Executive  Director  Amy  Quesada,  Commission  Secretary 

Phone:  415-274-0400;  Fax  415-274-0412         Phone:  415-274-0406;  Fax  415-274-0412 

AGENDA 

TUESDAY,  MARCH  1 3,  201 2 
2:00  P.M.  CLOSED  SESSION 

SPECIAL  MEETING 
3:30  P.M.  OPEN  SESSION 


PORT  COMMISSION  HEARING  ROOM,  SECOND  FLOOR 
in/<v  FERRY  BUILDING,  SAN  FRANCISCO  CA  94111 

U 

PLEASE  NOTE  THE  DATE  &  TIME  OF  THE  MEETING 


The  Port  Commission  Agenda  as  well  as  Staff  Reports/Explanatory  Documents  available  to  the 
public  and  provided  to  the  Port  Commission  are  posted  on  the  Port's  Website  at  www.sfport.com. 
The  agenda  packet  is  also  available  at  the  Pier  1  Reception  Desk.  If  any  materials  related  to  an  item 
on  this  agenda  have  been  distributed  to  the  Port  Commission  after  distribution  of  the  agenda  packet, 
those  materials  are  available  for  public  inspection  at  the  Port  Commission  Secretary's  Office  located 
at  Pier  1  during  normal  office  hours. 


03-09-12P03:00    RCVD 

1 .  CALL  TO  ORDER  /  ROLL  CALL 

2.  APPROVAL  OF  MINUTES  -  February  28,  201 2  and  March  2,  201 2        GOVERNMENT 

DOCUMENTS  DEPT 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

MAR  -  9  2012 

4.  EXECUTIVE  SESSION 

SAN  FRANCISCO 
A.    Vote  on  whether  to  hold  closed  session.  PUBLIC  LIBRARY 

An  Executive  Session  has  been  calendared  to  discuss  the  following  matters: 

(1)   CONFERENCE  WITH  LEGAL  COUNSEL  REGARDING  ANTICIPATED 
LITIGATION  MATTER  (DISCUSSION  AND  ACTION): 


Discuss  anticipated  litigation  matter  pursuant  to  Section  54956.9(b)  of 
the  California  Government  Code  and  Section  67.10(d)  of  the  City  and 
County  of  San  Francisco  Administrative  Code. 

X     As  Defendant  As  Plaintiff 


Anticipated  litigation  regarding  the  City  and  potential  plaintiffs,  Golden 
Gate  Audobon  Society,  Telegraph  Hill  Dwellers,  the  Sierra  Club, 
Waterfront  Watch,  and  San  Francisco  Tomorrow  regarding  the  approval 
of  the  James  R.  Herman  Cruise  Ship  Terminal  and  Northeast  Wharf 
Plaza  Project. 

*  (2)  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.  Property  :  AB  3771 ,  Lot  2,  and  a  portion  of  AB  3770,  Lot  2,  also  known 
as  Seawall  Lot  330,  and  Piers  30-32  (all  bounded  generally  by 
Embarcadero,  Bryant  and  Brannan  Streets) 

Person  Negotiating  :  Port :  Byron  Rhett,  Deputy  Director,  Planning  & 
Development,  Jonathan  Stern,  Assistant  Deputy  Director,  Planning  & 
Development  and  Brad  Benson,  Special  Projects  Manager 
Negotiating  Parties :  Undetermined 

Under  Negotiations: Price ^Terms  of  Payment     XX     Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff  on 
price  and/or  terms  of  payment  for  the  potential  lease/disposition  of  real 
property  interests  in  Seawall  Lot  330  and  Piers  30-32.  In  this  executive 
session  the  Port  intends  to  discuss  factors  necessary  to  determine  the 
appropriate  price  and  terms  of  payment  for  the  property,  including 
without  limitation,  the  extraordinary  conditions  of  the  sites  and  types  of 
land  uses,  but  only  with  respect  to  the  impact  of  these  factors  on  price 
and  terms  of  payment.  The  executive  session  discussions  will  enhance 
the  capacity  of  the  Port  Commission  during  its  public  deliberations  and 
actions  to  set  the  price  and  payment  terms  for  the  property(ies)  that  are 
most  likely  to  maximize  the  benefit  to  the  Port,  the  City  and  the  People 
of  the  State  of  California. 

b.  Property:  Piers  19,  23,  26,  27,  28,  29,  29y2,  30-32,  80,  Piers  14-22y2, 
32-36  and  54  water  areas  and  Seawall  Lot  330 

Person  Negotiating:  Port:  Jonathan  Stern,  Assistant  Deputy  Director, 
Planning  &  Development  and  Brad  Benson,  Special  Projects  Manager 
*Negotiating  Parties:  America's  Cup  Event  Authority.  LLC:  Stephen 
Barclay 

Under  Negotiations: Price Terms  of  Payment  JCX  Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff 
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regarding  the  appropriate  price  and  terms  of  payment  in  connection  with 
real  estate  negotiations  for  Port  property  located  at  Piers  19,  23,  26,  27, 
28,  29,  29y2,  30-32,  80,  Piers  14-22y2,  32-36  and  54  water  areas  and 
Seawall  Lot  330. 

5.  RECONVENE  IN  OPEN  SESSION 

A.  Possible  report  on  actions  taken  in  closed  session  pursuant  to  Government 
Code  Section  54957.1  and  San  Francisco  Administrative  Code  Section  67-12. 

B.  Vote  in  open  session  on  whether  to  disclose  any  or  all  executive  session 
discussions  pursuant  to  Government  Code  Section  54957.1  and  San  Francisco 
Administrative  Code  Section  67.12. 

6.  ANNOUNCEMENTS 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person (s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

7.  EXECUTIVE 

A.    Executive  Director's  Report 

8.  CONSENT 

A.  Request  authorization  to  advertise  a  Request  for  Qualifications  (RFQ)  soliciting 
three  contracts  for  As-Needed  Engineering  and  Related  Professional  Services, 
each  in  the  amount  of  $1 .5  million,  totaling  $4.5  million.  (Resolution  No.  12-21) 

B.  Request  approval  of  Port  Policy  for  funding  Capital  Budget  Expenditures. 
(Resolution  No.  12-22) 

C.  Request  approval  of  a  sixty  (60)  month  lease.  Lease  No.  L-14819,  which  contains 
a  sixty  (60)  month  extension  option,  between  the  Port,  as  landlord,  and  Aardvark 
Storage  Unlimited,  Inc.,  a  California  corporation,  dba  American  Storage 
Unlimited,  Inc.,  as  tenant,  for  approximately  274,163  square  feet  of  paved  land 
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located  at  600  Amador  Street  off  Cargo  Way  at  Third  Street,  which  comprises  a 
portion  of  Seawall  Lot  344  and  said  lease  is  also  subject  to  approval  by  the  Board 
of  Supervisors.  (Resolution  No.  12-23) 

9.  PLANNING  &  DEVELOPMENT 

A.  VERBAL  REPORT  -  Informational  presentation  on  the  Development  and 
Disposition  Agreement,  and  related  actions  to  implement  the  34*^  America's  Cup 
Project,  involving  use  of  Piers  9,  19,  19y2,  23,  27-29,  and  29y2  and  adjacent 
water  areas;  water  basins  around  Pier  1 4  located  along  The  Embarcadero 
waterfront;  and  a  portion  of  Pier  80,  located  along  the  north  side  of  Islais  Creek, 
east  of  Illinois  Street. 

B.  Informational  presentation  regarding  environmental  investigation,  feasibility  study 
of  potential  remedial  action  and  remedial  action  planning  for  the  Pier  70  Master 
Plan  Area,  located  east  of  Illinois  Street  between  Mariposa  and  22"^  Streets. 

10.  NEW  BUSINESS 

11.  PUBLIC  COMMENT 

Public  comment  is  permitted  on  any  matter  within  Port  jurisdiction  and  is  not  limited  to 
agenda  items.  Public  comment  on  non-agenda  items  may  be  raised  during  New 
Business/Public  Comment.  A  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  before  action  is  taken  on  any  agenda  item  and  during  the 
new  business/public  comment  period.  It  is  strongly  recommended  that  public 
comments  be  submitted  in  writing  so  they  can  be  distributed  to  the  Commissioners  for 
their  review.  Please  fill  out  a  speaker  card  and  hand  it  to  the  Commission  Secretary. 
If  you  have  any  question  regarding  the  agenda,  please  contact  the  Commission 
Secretary  at  274-0406. 

12.  ADJOURNMENT 
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FORWARD  CALENDAR  rTarqeted  Commission  Meeting.  Subject  to  Change) 

•  Informational  presentation  of  the  City's  plans  to  reconstruct  Jefferson  Street  between 
Powell  and  Hyde  Streets  in  Fisherman's  Wharf  as  a  narrowed,  two-way  street  to  better 
accommodate  transit,  motor  vehicles,  bicycles  and  pedestrians  (March  27,  2012) 

•  Request  adoption  of  California  Environmental  Quality  Act  Findings  and  the  Mitigation 
Monitoring  and  Reporting  Program  in  connection  with  the  development  of  Seawall  Lot 
("SWL")  351  by  San  Francisco  Waterfront  Partners  II,  LLC,  a  Delaware  limited  liability 
company  (located  on  the  Embarcadero  at  Washington  Street)  (March  27,  2012) 

•  Request  approval  of  the  (1 )  Disposition  and  Development  Agreement,  (2)  Lease  for  a 
term  of  66  years,  (3)  Purchase  and  Sale  Agreement,  (4)  Trust  Exchange  Agreement, 
(5)  Amended  Exclusive  Negotiation  Agreement,  (6)  Maintenance  Agreement,  all  with 
San  Francisco  Waterfront  Partners  II,  LLC,  a  Delaware  limited  liability  company,  and 
(7)  Schematic  Drawings;  all  in  connection  with  the  development  of  SWL  351  (located 
on  the  Embarcadero  at  Washington  Street)  (March  27,  2012) 

•  Request  approval  of  the  Development  and  Disposition  Agreement,  and  related  actions 
to  implement  the  34'*^  America's  Cup  Project,  involving  use  of  Piers  9,  19,  19y2,  23,  27- 
29,  and  2972  and  adjacent  water  areas;  water  basins  around  Pier  1 4,  located  along  The 
Embarcadero  waterfront;  and  a  portion  of  Pier  80,  located  along  the  north  side  of  Islais 
Creek,  east  of  Illinois  Street  (March  27,  2012) 

•  Request  authorization  to  award  Construction  Contract  No.  2756,  Pier  50D  Emergency 
Power  Modifications  Project  (March  27,  2012) 

•  Request  authorization  to  execute  a  contract  modification  to  Contract  No.  2752,  Pier  35 
North  Apron  Repair,  with  M.H.  Construction  Management  Co.,  to  extend  the  original 
Contract  duration  of  90  days  by  an  additional  39  days  (March  27,  201 2) 

•  Informational  presentation  on  Ports'  issuance  of  a  Request  For  Interest  (RFI)  to  provide 
water  taxi  service  at  the  Port  of  San  Francisco  (April  10,  2012) 

•  Informational  presentation  on  SWL  337  Associates,  LLC's  submittal  of  the  Revised 
Proposal  for  the  development  of  SWL  337  and  Pier  48  pursuant  to  the  Exclusive 
Negotiation  Agreement  and  consistent  with  the  Request  for  Proposals  and  the 
Financial  and  Negotiating  Principles  previously  identified  (April  10,  2012) 

•  Request  approval  of  supplemental  appropriation  for  shore  power  at  Pier  70  (April  10, 
2012) 

•  Request  approval  of  lease  with  Golden  Bear  Restaurant  Company  III,  a  California 
Limited  Liability  Company,  for  the  former  Kelly's  Mission  Rock  Restaurant  at  817  Terry 
Francois  Boulevard,  subject  to  Board  of  Supervisors  approval  (April  10,  2012) 

•  Request  authorization  to  issue  Request  for  Proposals  for  a  Restaurant  Opportunity  Site 
located  at  601  Cesar  Chavez  Boulevard,  adjacent  to  Pier  80  (April  10,  2012) 

•  Informational  presentation  on  plans  for  the  Port's  1 50*^  Anniversary  (April  24,  201 2) 

•  Informational  presentation  on  the  Port's  5-Year  Financial  Plan  (April  24,  2012) 

•  Request  approval  of  Port's  1 0-Year  Capital  Plan,  FY  201 3-22  (April  24,  201 2) 

•  Request  approval  of  the  City's  issuance  of  Certificates  of  Participation  (COP)  for  the 
Pier  27  Cruise  Terminal  Project  and  the  shore  power  project  at  Pier  70  (April  24,  2012) 

•  Request  authorization  to  award  Construction  Contract  No.  2743,  Pier  33  Bulkhead 
Building  Improvements  (April  24,  2012) 

•  Request  authorization  to  award  Construction  Contract  No.  2723,  Pier  70  Building  1 1 3 
Stabilization  (April  24,  2012) 
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Request  approval  of  proposed  San  Francisco  Bay  Conservation  and  Development 

Commission  Special  Area  Plan  amendment  for  Pier  27  Cruise  Terminal  and  Northeast 

Wharf  Project  and  34^^  America's  Cup  Project  amendments  to  the  BCDC  Special  Area 

Plan  (April  24,  2012) 

Request  approval  to  enter  into  an  agreement  with  the  Bay  Area  Air  Quality 

Management  District  to  lease  Port  property  for  bike  share  stations  as  part  of  a  one-year 

Bay  Area  Bike  Share  Pilot  Program  (May  22,  2012) 

Informational  presentation  on  the  status  of  yellow  tagged  Port  facilities  (Date  to  be 

determined) 

Request  approval  of  Lease  No.  L-14957  with  Paul's  Stores,  Inc.  DBA  Cost/Less 

Inventory  Services,  a  California  Corporation  for  a  term  of  twenty-four  months  for 

premises  located  at  Pier  70,  Building  2,  and  containing  approximately  69,358  square 

feet  (Date  to  be  determined) 

Request  approval  to  enter  into  an  Exclusive  Right  to  Negotiate  Agreement  (ENA)  with 

Kinder  Morgan  Operating  LP,  owned  by  Kinder  Morgan  Energy  Partners  LP,  to 

negotiate  terms  for  entering  into  a  lease  of  Port  property  to  design,  finance,  build  and 

operate  a  bulk  cargo  marine  terminal  at  Pier  96  (Date  to  be  determined) 


COMMUNICATIONS  TO  THE  PORT  COMMISSION 
FROM  FEBRUARY  23.  2012  TO  MARCH  8.  2012 


From  the  Potrero  Boosters  Neighborhood  Association,  copy  of  The  Potrero  Community 

Voice  Newsletter 

From  Port  staff,  regarding  Capital  Budget  Funding  Policy  and  Depreciation  Expense 

From  Marcy  &  David  Albert,  regarding  8  Washington  project 

From  Terry  Kraus,  regarding  8  Washington  project 

From  Irene  Glassgold,  regarding  8  Washington  project 

From  Anton  Muzik,  regarding  8  Washington  project 

From  Carol  Simmons,  regarding  8  Washington  project 
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MARCH/APRIL  2012 
CALENDAR  OF  UPCOMING  PORT  MEETINGS  -  OPEN  TO  THE  PUBLIC 


DATE 

TIME 

GROUP 

LOCATION 

March  27 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

April  10 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

April  24 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

NOTES: 

The  San  Francisco  Port  Commission  meets  regularly  on  the  second  and  fourth  Tuesday  of  the  month  at  3:15 
p.m.,  unless  otherwise  noticed.  The  Commission  Agenda  and  staff  reports  are  posted  on  the  Port's  Website 
@  www.sfport.com.  The  Port  Commission  meetings  can  be  viewed  online  at 

http://sanfrancisco.granicus.comA/iewPublisher.php?view_id=92.  The  Port  Commission  meetings  are  also 
broadcasted  on  the  2nd  &  4th  Thursday  of  the  month  at  9  p.m.  on  Comcast  Cable  Channel  26  or  Astound 
Cable  Channel  78  (formerly  RCN  Cable).  Contact  Amy  Quesada  at  274-0406  or  amv.quesada@sfport.com 

The  Fisherman's  Wharf  Waterfront  Advisory  Group  (FWWAG)  meets  regularly  on  a  bi-monthly  basis,  on  the 
third  Tuesday  of  the  month.  The  regular  meeting  time  and  place  is  9:00  a.m.  at  Scoma's  Restaurant,  Pier  47 
at  Fisherman's  Wharf.  Contact  Rip  Malloy  @  274-0267  or  riD.mallov@sfport.com 

The  Maritime  Commerce  Advisory  Committee  (MCAC)  meets  every  other  month,  on  the  third  Thursday  of  the 
month,  from  1 1 :30  a.m.  to  1 :00  p.m.  @  Pier  1 .  Contact  Jim  Maloney  @  274-051 9  or  iim.malonev@sfport.com 

The  Mission  Bay  Citizens  Advisory  Committee  meets  on  the  2nd  Thursday  of  the  month  at  5:00  p.m.  at  1700 
Owens  Street,  2nd  Floor.  Parking  validation  is  available.  Contact  Catherine  Reilly,  San  Francisco 
Redevelopment  Agency,  at  catherine.reillv@sfqov.orQ 

The  Northeast  Waterfront  Advisory  Group  (NEW AG)  meets  regularly  on  a  bi-monthly  basis  on  the  first 
Wednesday  of  the  month  from  5:00  p.m.  to  7:00  p.m.  in  the  Bayside  Conference  Room  @  Pier  1.  Contact 
Jonathan  Stern  @  274-0545  or  jonathan.stern@sfport.com 

The  Central  Waterfront  Advisory  Group  (CWAG)  meets  monthly  on  an  as-needed  basis,  generally  on  the 
third  Wednesday  of  the  month  from  5  to  7  p.m.  in  the  Bayside  Conference  Room  at  Pier  1 .  Contact  Mark 
Paez  @  705-8674  or  mark.paez@sfport.com 

The  Rincon  Point-South  Beach  Citizens  Advisory  Committee  meets  on  a  quarterly  basis  (the  FOURTH 
MONDAY  OF  JANUARY  AND  THIRD  MONDAYS  IN  APRIL,  JULY,  and  OCTOBER),  starting  at  5:00  p.m.  at 
the  South  Beach  Yacht  Club  (Pier  40  on  The  Embarcadero).  Contact  Catherine  Reilly,  Assistant  Project 
Manager,  Redevelopment  Agency,  @  749-2516  or  Catherine. Reilly/REDEV/SFGOV@SFGOV 

The  Southern  Waterfront  Advisory  Committee  (SWAC)  meets  every  last  Wednesday  of  the  month  from  6:15 
to  8:15  p.m.  Location  to  be  determined.  Contact  David  Beaupre  @  274-0539  or  david.beaupre@sfport.com 

The  Waterfront  Design  Advisory  Committee  (WDAC)  meets  jointly  with  the  Design  Review  Board  of  the  Bay 
Conservation  and  Development  Commission  on  the  first  Monday  of  the  month  at  BCDC,  50  California  Street, 
Rm.  2600,  at  6:30  p.m.  The  Committee  meets  as  needed  on  the  fourth  Monday  of  the  month  at  6:30  p.m.  in 
the  Bayside  Conf.  Rm.  @  Pier  1 .  Contact  Dan  Hodapp  @  274-0625  or  dan.hodapp@sfport.com 
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FERRY  BUILDING: 

The  Port  Commission  Hearing  Room  is  located  on  the  second  floor  of  the  Ferry  Building. 
The  main  public  entrance  is  from  the  west  (Embarcadero)  side  and  is  served  by  a  bank  of 
elevators  adjacent  to  the  historic  staircase.  Accessible  public  restrooms  are  on  the  first 
floor  at  the  northeast  end  of  the  building  as  well  as  on  the  second  floor  across  the  lobby 
from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to  the  Port  Commission 
Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking  Signs).  The  Port 
Commission  Hearing  Room  is  wheelchair  accessible.  Accessible  seating  for  persons  with 
disabilities  (including  those  using  wheelchairs)  is  available.  The  closest  accessible  BART 
and  MUNI  Metro  station  is  Embarcadero  located  at  Market  &  Spear  Streets.  Accessible 
MUNI  lines  serving  the  Ferry  Building  area  are  the  F-Line,  9,  31 ,  32  and  71 .  For  more 
information  about  MUNI  accessible  services,  call  (415)  923-6142.  The  nearest  accessible 
parking  is  provided  in  the  following  off-street  pay  lots:  3  spaces  in  the  surface  lot  on  the 
west  side  of  the  Embarcadero  at  Washington  Street. 

Hourly  and  valet  parking  is  available  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier 
3  bulkhead  building  entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located  on 
the  pier  deck;  adjacent  to  the  ferry  boat  Santa  Rosa. 

Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden  Gateway 
Garage,  which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance  is 
on  Clay  St.  between  Battery  and  Front  Streets.  There  is  no  high-top  van  parking.  Metered 
street  parking  is  available  on  the  Embarcadero,  Washington,  Folsom  &  Drumm  Streets. 

PIER1: 

The  Port's  fully  accessible  offices  are  in  the  west  end  of  Pier  1 .  There  are  two  public 
entrances;  the  main  entrance  on  the  west  (Embarcadero),  and  the  Port  History  walk 
entrance  on  the  south  apron.  Each  of  these  entrances  is  provided  with  an  automatically 
operated  door.  Both  entrances  lead  to  the  Bayside  conference  rooms.  Accessible  public 
restrooms,  drinking  fountains,  payphone  and  TTY  are  on  the  first  floor  near  the  main 
entrance.  The  public  spaces  of  the  Port's  offices  are  equipped  with  remote  infrared 
signage  (Talking  Signs)  identifying  all  primary  entrances,  paths  of  travel,  meeting  rooms 
and  amenities.  Accessible  seating  areas  and  assistive  listening  devices  will  be  available  in 
the  Bayside  Conference  rooms. 

Accessible  meeting  information  policy: 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illness,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  to  accommodate  these  individuals. 

A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other 
materials  can  be  provided  upon  request  made  at  least  72  hours  in  advance  of  any 
scheduled  meeting.  Contact  Wendy  Proctor,  Port's  ADA  Coordinator,  at  274-0592,  the 
Port's  TTY  number  is  (415)  274-0587. 
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Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to  conduct 
the  people's  business.  This  ordinance  assures  that  deliberations  are  conducted  before  the 
people  and  that  City  operations  are  open  to  the  people's  review.  For  more  information  on 
your  rights  under  the  Sunshine  Ordinance  (Sections  67.1  et  seq.  of  the  San  Francisco 
Administrative  Code)  or  to  report  a  violation  of  the  ordinance,  contact  Chris  Rustom  by 
mail:  Sunshine  Ordinance  Task  Force,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  244,  San 
Francisco  CA  94102-4689;  by  phone  at  (415)  554-7724;  by  fax  at  (415)  554-7854  or  by 
email  at  sotf@sfgov.org.  Citizens  interested  in  obtaining  a  free  copy  of  the  Sunshine 
Ordinance  can  request  a  copy  from  Mr.  Rustom  or  by  printing  Sections  67.1  et  seq.  of  the 
San  Francisco  Administrative  Code  on  the  Internet,  at  http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic 
devices  are  prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the 
removal  from  the  meeting  room  of  any  person (s)  responsible  for  the  ringing  or  use  of  a  cell 
phone,  pager,  or  other  similar  sound-producing  electronic  device. 

Lobbyist  Registration  and  Reporting  Reauirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 
administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  (SF 
Campaign  &  Government  Conduct  Code  Sections  §2.100  -  2.160)  to  register  and  report 
lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the 
San  Francisco  Ethics  Commission  at.30  Van  Ness,  Suite  3900,  San  Francisco,  CA94102, 
phone  (415)  581-2300  or  fax  (415)  581-2317;  web  site:  www.sfgov.org/ethics. 
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SAN  FRANOISCO 


SAN  FRANCISCO 
PORT  COMMISSION 


MARCH  2,  2012 
MINUTES  OF  THE  SPECIAL  MEETING 


MEMBERS,  PORT  COMMISSION 

HON.  DOREEN  WOO  HO,  PRESIDENT 

HON.  KIMBERLY  BRANDON,  VICE  PRESIDENT 

HON.  FRANCIS  X.  CROWLEY 

HON.  LESLIE  KATZ 

HON.  ANN  LAZARUS 


MONIQUE  MOYER,  EXECUTIVE  DIRECTOR 
AMY  QUESADA,  COMMISSION  SECRETARY 


CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 

MINUTES  OF  THE  SPECIAL  MEETING 

FRIDAY,  MARCH  2,2012 

1 .  CALL  TO  ORDER  /  ROLL  CALL 

Commission  President  Doreen  Woo  Ho  called  the  meeting  to  order  at  2:06  p.m.  The 
following  Commissioners  were  present:  Doreen  Woo  Ho,  Kimberly  Brandon,  FX 
Crowley,  Leslie  Katz  and  Ann  Lazarus. 

2.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

3.  EXECUTIVE  SESSION 

A.    Vote  on  whether  to  hold  closed  session. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  2:07  p.m.,  the  Port  Commission  convened  in  executive  session  to  discuss  the 
following  matter: 

(1 )  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.     Property:  Piers  19,  23,  26,  27,  28,  29,  29y2,  30-32,  80,  Piers  14-22y2,  32- 
36  and  54  water  areas  and  Seawall  Lot  330 
Person  Negotiating:  Port:  Jonathan  Stern,  Assistant  Deputy  Director, 
Planning  &  Development  and  Brad  Benson,  Special  Projects  Manager 
*Negotiating  Parties:  America's  Cup  Event  Authority.  LLC:  Stephen 
Barclay,  Craig  Thompson  and  Patrick  Jost 

4.  RECONVENE  IN  OPEN  SESSION 

At  3:55  p.m.,  the  Port  Commission  withdrew  from  executive  session  and 
reconvened  in  open  session. 

ACTION:  Commissioner  Lazarus  made  a  motion  to  adjourn  executive  session 
and  reconvene  in  open  session;  Commissioner  Crowley  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 


ACTION:  Commissioner  Brandon  made  a  motion  not  to  disclose  any  information 
discussed  in  executive  session.  Commissioner  Crowley  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

5.  NEW  BUSINESS 

6.  PUBLIC  COMMENT 

7.  ADJOURNMENT 

ACTION:  Commissioner  Brandon  moved  approval  to  adjourn  the  meeting; 
Commissioner  Lazarus  seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

Commission  President  Woo  Ho  adjourned  the  meeting  at  4:05  p.m. 
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MEMORANDUM 

March  8,  2012 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


FROM:  Monique  Moyer  VK.1 

Executive  Director 

SUBJECT:    Request  for  authorization  to  advertise  a  Request  for  Qualifications  (RFQ) 
soliciting  three  contracts  for  As-Needed  Engineering  and  Related 
Professional  Services,  each  in  the  amount  of  $1 .5  million,  totaling  $4.5 
million 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 


INTRODUCTION 

Port  staff  requests  the  Commission's  authorization  to  advertise  a  Request  for 
Qualifications  (RFQ)  soliciting  as-needed  engineering  and  related  professional  services. 
These  services  are  required  to  address  the  Port's  fluctuating  needs  when  existing  Port  and 
City  staff  are  unavailable  to  perform  the  required  work.  In  addition,  there  are  times  when 
the  Port  projects  demand  highly  specialized  expertise  that  does  not  exist  within  current 
personnel  resources  due  to  the  limited  need  for  such  expertise. 

The  very  nature  of  the  Port's  aging  infrastructure  and  deferred  maintenance  creates  an 
environment  of  many  unanticipated  urgent  projects  that  require  immediate  attention.  The 
timing  for  meeting  these  urgent  project  needs  makes  it  necessary  to  contract  with 
consultants,  on  an  as-needed  basis,  to  provide  the  requisite  engineering  and  related 
professional  services  on  short  notice.  The  extensive  contracting  requirements  of  the  City 
make  it  impractical  to  rely  on  formal  bids  for  every  contract  or  to  hire  temporary  staff  to 
perform  these  urgent  tasks.  Thus,  the  as-needed  contracts  provide  the  most  cost-effective 
procurement  method  to  meet  these  service  needs. 
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BACKGROUND 

Historically,  the  Port  has  used  as-needed  contracts  due  to  the  resource  limitations 
described  above.  In  order  to  solicit  consultants  to  contract  out  these  services, 
Port  staff  must  secure  Civil  Service  Commission's  approval  prior  to  entering  into  as- 
needed  engineering  contracts.  As  such,  Port  staff  will  request  authorization  from  the  Civil 
Service  Commission  to  create  an  as-needed  engineering  services  pool  at  the  Civil  Service 
Commission's  May  7,  2012  hearing.  In  preparation  for  this  hearing,  Port  staff  will  notify 
International  Federation  of  Professional  and  Technical  Engineers  (IFPTE  Local  21),  the 
Department  of  Public  Works,  and  other  City  agencies  with  potential  capacity  to  perform 
such  services.  As  is  the  current  practice,  should  the  Civil  Service  Commission  approve  the 
establishment  of  the  as-needed  engineering  services  pool,  the  Port  will  notify  IFPTE  Local 
21  and  DPW  five  (5)  business  days  before  entering  into  contract  service  orders  in  case 
DPW  can  instead  perform  the  work. 

Existing  Port  As-Needed  Contracts 

The  Port  currently  has  three  (3)  as-needed  engineehng  and  related  professional  services 

contracts  in  the  amount  of  $1 ,500,000  each.  When  these  contracts  were  approved  by  the 

Port  Commission,  authorization  was  also  granted  to  extend  these  contracts  for  an 

additional  year.  These  contracts  were  awarded  to:  1)  Creegan  &  D'Angelo/F.E.  Jordan; 

2)  URS/AGS;  and  3)  GHD  (previously  known  as  Winzler  Kelly/Structural  Design 

Engineers). 

Although  all  existing  as-needed  engineering  contracts  will  expire  on  June  30,  2013,  no  new 
service  orders  can  be  issued  as  part  of  these  contracts  after  June  30,  201 2  due  to  the 
three  year  limitation  on  issuing  new  service  orders  noted  in  the  San  Francisco 
Administrative  Code  Section  6.64. 

Purposed  Terms  As-Needed  Contracts 

For  the  existing  as-needed  contracts,  the  Port  Commission  authorized  staff  to  execute 
Contract  Service  Orders  up  to  $200,000  without  additional  approval.  Under  the  new 
proposed  as-needed  contracts,  Port  staff  recommends  that  the  commission  approve  the 
same  protocol  for  the  Executive  Director's  issuance  of  CSOs  consistent  with  Port 
Commission  Resolution  1 0-60  for  delegated  authority.  This  dollar  limit  is  also  consistent 
with  provisions  of  the  San  Francisco  Administrative  Code  Section  6.64.  This  provision  of 
the  Administrative  Code  also  requires  that  all  as-needed  contracts  shall  provide  for  a  not- 
to-exceed  price  and  an  expiration  term  of  not  more  than  five  years,  including  all 
modifications.  A  department  head  may  issue  or  modify  any  contract  service  order(s)  to 
exceed  the  foregoing  limits  upon  the  department  head's  written  determination  establishing 
the  urgency  of  the  work  and  the  justification  for  proceeding  under  Section  6.64  rather  than 
by  formal  competitive  process. 

POTENTIAL  SCOPE  OF  WORK 

It  is  possible  that  firms  awarded  contracts  from  this  solicitation  process  may  not  be  eligible 
to  compete  for  related  formally  bid  projects  if  the  consultant(s)  performed  work  that  is  used 
in  the  development  of  such  formally  bid  projects. 


Due  to  the  nature  of  as-needed  services,  it  is  not  feasible  to  define  the  specific  scope  of 
work  in  advance.  Instead,  we  can  only  indicate  the  types  of  professional  disciplines  and 
work  that  might  be  required.  Services  may  include  full  design  services,  partial  specialized 
services  or  partial  design  services  to  supplement  Port  staff.  It  is  anticipated  that  the  lead 
consultant  for  each  contract  would  be  a  civil  or  structural  engineering  firm. 

The  type  of  work  and  disciplines  will  likely  include  the  following: 


MAJOR  CATEGORIES 

MINOR  CATEGORIES 

Structural  Engineering 

Elevator/Escalator  Consulting 

Civil  Engineering 

Construction  Support  Services 

Mechanical  Engineering 

Special  Inspection  &  Testing 

Electrical  Engineering 

Project  Programming  and  Planning 

Utility  and  Energy  Efficiency 

Scheduling 

Green  Building 

Railroad  Consulting 

LEED  Certification  and  Standards 

Tidal  Wave  Evaluation 

Historic  Preservation  Architect 

Geotechnical  Engineering 

Cost  Estimating 

Fire  Protection 

Specification  Writer  (Construction  & 
Professional  Services) 

Security 

Marine  Engineering 

Cruise  Terminal  Operations 

Coastal  Engineering 

ADA  Design  and  Inspections 

Dredging  Inspection 

Transportation  and  Traffic  Engineering 

Constructability  Reviews 

Peer  Reviews 

SELECTION  PROCESS 

Port  staff  proposes  to  procure  the  above  services  through  a  formal  and  competitive 
process  involving  the  issuance  of  a  Request  for  Qualifications  (RFQ).  Upon  receipt  of  the 
RFQ  responses,  and  after  the  Port's  Contract  Manager  and  the  HRC  Contract  Compliance 
Officer  have  made  a  determination  of  responsiveness  to  the  RFQ,  the  RFQ  responses  will 
be  forwarded  to  a  selection  panel  to  evaluate  and  score  the  submittals  pursuant  to  the 
RFQ  criteria.  The  panel  will  consist  of  qualified  reviewers  from  the  Port  and  from  other  City 
agencies.  Some  of  the  criteria  to  be  used  for  evaluating  responses  to  the  RFQ  are  as 
follows: 


1. 
2. 


3. 
4. 
5. 
6. 

7. 
8. 


Understanding  of  engineering  issues  pertinent  to  the  Port  of  San  Francisco; 

Understanding  of  as-needed  contracting  administrative  requirements  such  as  firm 

fixed  price  quotes  for  contract  service  orders  (as  opposed  to  time  and  materials 

pricing); 

Approach  to  assuring  high  quality  budgeting  and  scheduling  for  Port  projects; 

Quality  control  and  assurance  for  work  to  be  performed; 

Commitment  and  availability  to  perform  the  work; 

Project  management  and  contract  administration  approach  to  facilitate  smooth 

contract; 

Experience  of  firm  and  staff  in  performing  similar  technical  work; 

Experience  in  producing  cost  effective  and  timely  project  results; 


9.  Organizational  and  team  capacity;  and 

10.  Communication,  clarity  and  client  relationship  approach. 

The  top  ranked  firms  scoring  at  least  75%  or  75  points  of  a  possible  total  of  100  points  on 
the  written  submittal  will  be  short-listed  for  interviews. 

Staff's  recommendation  for  award  of  contracts  will  be  based  upon  a  combination  of  the 
written  submittal  and  interview  scores  equally  weighted.  These  scores  will  be  used  by  the 
evaluation  panel  to  determine  the  final  ranking. 

Once  Port  staff  has  negotiated  the  final  contract  terms  (including  scope  of  work  and  fees) 
with  three  highest-ranked  firms,  Port  staff  will  return  to  the  Port  Commission  with  a 
recommendation  for  contract  award. 

Local  Business  Enterprise  (LBE)  Subconsultinq  Goal 

The  Port's  Human  Rights  Commission  Contract  Compliance  Officer  has  established  a  22% 
LBE  subconsulting  goal  for  this  proposed  contract.  In  order  to  be  eligible  for  contract 
award,  each  firm  responding  to  the  RFQ  must  meet  the  22%  LBE  subconsulting  goal  and 
demonstrate  a  good  faith  effort  to  meet  the  stated  goal.  In  addition,  firms  competing  for 
this  RFQ  must  demonstrate  non-discrimination  in  their  selection  of  subconsultants 
The  Port  will  incorporate  into  its  advertising  of  the  RFQ,  additional  outreach  efforts  to  local 
minority  and  women  owned  businesses. 

SCHEDULE  (Subject  to  Change) 

Activity  Target  Dates 

Port  Commission  Authorization  to  Advertise  March  1 3,  201 2 
Civil  Service  Commission  Authorization  to  Contract  Out  Services  May  7,  2012 

Commence  RFQ  Advertisement*  May  9,  201 2 

Pre-submittal  Meeting  May  16,  2012 

Submission  Due  Date  June  8,  2012 

Interviews  Week  of  June  1 8,  201 2 

Port  Commission  Request  to  Award  Contract  July  3,  201 2 

New  Contracts  Commence  July  16,  2012 

*The  RFQ  will  be  advertised  using  the  following  resources: 

•  Human  Rights  Commission  Directory  of  Certified  Local  Business  Enterprises 

•  City  and  County  of  San  Francisco  Office  of  Contract  Administration  website 

•  Newspapers  (SF  Examiner  and  Small  Business  Exchange) 

•  Various  Minority/Women  Business  and  Professional  Associations 


-4- 


FUNDING 

Funding  for  these  services  will  be  allocated  on  an  annual  basis  through  either  the  Port 
operating  budget  or  capital  budget.  Some  services  may  be  funded  through  the  General 
Obligation  or  Port  Revenue  Bonds.  Funding  for  each  Contract  Service  Order  will  be 
identified  prior  to  requesting  Contract  Service  Order  proposals  from  the  as-needed 
contractors. 

SUMMARY 

The  Port's  existing  as-needed  contracts  for  engineering  and  related  professional  services 
contracts  are  scheduled  to  expire  on  June  30,  2013,  and  further  services  will  be  needed 
thereafter.  Port  staff  request  Commission  authorization  to  advertise  a  Request  for 
Qualifications  (RFC)  soliciting  as-needed  engineering  and  related  professional  services. 


Prepared  by:  Megan  Stephenson 
and 
Andres  Acevedo,  Contract  Manager 

For:  Elaine  Forbes,  Deputy  Director 

Finance  &  Administration 
and 
Ed  Byrne,  Chief  Harbor  Engineer 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-21 


WHEREAS,  The  Port  of  San  Francisco's  Engineering  Division  must  often  respond  to 

requests  for  essential  services  that  require  resources  beyond  those  available 
to  the  Port  and  other  City  departments;  and 

WHEREAS,  the  Port  is  anticipating  an  increase  in  the  need  for  engineering  and  related 
professional  services  based  upon  the  requirements  of  the  Port's  Ten  Year 
Capital  Plan;  and 

WHEREAS,   Port  staff  has  managed  engineering  resource  demands  through  three 

existing  "as-needed"  engineering  and  related  professional  services  contracts 
to  augment  staffing  of  important  projects;  and 

WHEREAS,  the  Port's  as-needed  architectural  and  engineering  services  contracts  have 
provided  a  timely  and  cost-effective  vehicle  for  the  provision  of  professional 
services,  but  those  contract  terms  are  scheduled  to  expire  June  30,  201 3  and 
further  services  are  needed;  and 

WHEREAS,  Port  staff  intend  to  obtain  approval  from  the  Civil  Service  Commission  on 
May  7,  2012,  authorizing  the  Port  to  contract  out  engineering  and  related 
professional  services  on  an  as-needed  basis;  and 

WHEREAS,   Port  staff  are  drafting  a  Request  for  Qualifications  (RFQ)  to  solicit  as-needed 
engineering  and  related  professional  services  as  outlined  in  the  staff 
memorandum  accompanying  this  resolution;  and 

WHEREAS,   in  the  RFQ  solicitation,  staff  will  incorporate  a  22%  subconsulting  goal  for 
Local  Business  Enterprises  as  recommended  by  the  Human  Rights 
Commission  (HRC);  now,  therefore  be  it 

RESOLVED,  that  the  San  Francisco  Port  Commission  hereby  authorizes  Port  staff  to 
advertise  a  Request  for  Qualifications  for  three  engineering  and  related 
professional  services  contracts  for  as-needed  services,  each  in  an  amount 
not  to  exceed  $1 ,500,000,  with  a  term  of  three  years,  and  an  option  to  extend 
the  term  for  one  additional  year  in  the  Port's  sole  discretion,  subject  to 
approval  of  the  Civil  Service  Commission. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port  Commission 
at  its  meeting  of  March  13, 2012. 

Secretary 


PORTs 


SAN  FRANCISCO 


MEMORANDUM 


March  8,  2012 


TO: 


FROM: 


MEMBERS,  PORT  COMMISSION 
Hon.  Doreen  Woo  Ho,  President 
Hon.  Kinnberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 

Monique  Moyer 
Executive  Director 


SUBJECT:         Request  approval  of  Port  Policy  for  Funding  Capital  Budget 
Expenditures 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 

On  February  28,  2012,  Port  staff  presented  an  informational  report  to  the  Port 
Commission  on  the  proposed  policy  to  fund  or  designate  annual  operating  revenues  for 
Capital  budget  expenditures  to  allow  for  Port  Commission  and  public  feedback.  The 
Port  Commission  is  now  being  asked  to  approve  the  proposed  Policy.  This  report  is 
identical  to  the  report  issued  on  February  23,  2012  and  presented  at  the  last  meeting. 

Background 

The  Port  was  incorporated  by  the  State  of  California  in  1863  as  a  self-supporting 
enterprise.  Its  mission  is  to  support  maritime  commerce,  recreation,  industrial,  public 
access  and  commercial  activities.  In  the  ensuing  149  years,  the  Port  has  continued  to 
support  its  mission  and  operations  through  self  generated  revenues.  Through  the  early 
1900s,  the  State  built  and/or  maintained  its  infrastructure  with  funding  from  operating 
revenues  and  later  proceeds  of  statewide  general  obligation  bonds. 

In  1969,  the  State  returned  the  Port's  assets  (including  54  piers)  to  City  governance 
replete  with  deferred  maintenance  and  with  an  expectation  that  the  Port  would  develop 
its  portfolio  to  raise  funds  to  both  make  needed  repairs  and  to  extend  the  useful  life  and 
beneficial  activation  of  its  assets.  In  the  years  that  followed,  several  critical 
developments  moved  fon^/ard,  primarily  in  the  Fisherman's  Wharf  and  cargo  handling 
areas  of  the  waterfront.  All  such  projects  relied  heavily  on  funding  from  the  Port's 
private  partners  as  no  City  or  Port  funds  were  available  in  the  amounts  needed  for  these 
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investments.  Simultaneously,  however,  15  piers  were  lost  to  disrepair  and  removed 
from  the  portfolio  completely,  with  a  16*^  (Pier  36)  under  demolition  today. 

In  1990,  the  voters  of  San  Francisco  enacted  a  moratorium  on  development  which  was 
finally  lifted  in  1997  by  adoption  of  the  Port's  Waterfront  Land  Use  Plan  (Waterfront 
Plan).  The  Waterfront  Plan  carefully  laid  out  a  plan  for  developing  the  Port's  sub- 
sectors  in  accordance  with  the  Port's  and  the  City's  evolving  needs.  In  2009,  more  than 
half  of  the  Port's  piers  were  placed  on  the  National  Register  of  Historic  Places  thereby 
formally  expanding  the  Port's  mission  to  include  historic  preservation.  In  the  15  years 
since  adoption  of  the  Waterfront  Plan,  the  Port  has  successfully  executed  partnerships 
with  developers  who  have  assisted  in  rehabilitating,  repurposing  and  reactivating  8  of 
the  remaining  piers  with  a  9*^  project  at  Piers  15-17  underway  by  The  Exploratorium. 
Some  of  these  projects  have  been  able  to  retain  important  maritime  uses  at  the  Port, 
but  all  have  relied  heavily  on  non-maritime  uses  to  fund  the  extraordinary  project  costs. 
Not  all  of  the  Port's  efforts  have  been  successful.  Proposed  projects  have  failed  twice  at 
Piers  30-32,  once  at  Pier  26  and  once  at  Piers  27-31 . 

In  2006,  the  Port  catalogued  its  outstanding  deferred  maintenance  and  adopted  its  first 
10-Year  Capital  Plan  (Capital  Plan).  The  Capital  Plan  assesses  the  minimum 
expenditure  necessary,  in  current  dollars,  to  maintain  all  of  the  Port's  piers  for  their 
current  uses.  The  FY  2013-2022  update  of  the  Capital  Plan  estimates  those  costs  to  be 
$2.2  billion.  Subsequent  to  creating  the  Capital  Plan,  the  Port  also  devised  a  Plan  of 
Finance  that  identifies  all  currently  known  sources  to  address  Capital  Plan  costs.  In  the 
past  7  years,  the  Port  has  pursued  and/or  secured  alternative  funding  mechanisms 
ranging  from  inclusion  in  citywide  general  obligation  bond  programs  and  infrastructure 
financing  districts  to  historic  tax  credits,  etc.  These  tools  have  been  required  both  to 
give  the  Port  more  development  flexibility  to  preserve  maritime  uses  and  to  address  the 
growing  costs  of  such  projects  and  funding  gaps. 

The  Biennial  Capital  Budget 

The  Capital  Budget  has  historically  been  too  low  to  adequately  address  capital  needs 
and  trends  indicate  this  budget  could  decline  further.  The  biennial  Capital  Budget  is 
funded  primarily  from  fund  balance,  which  is  derived  from  prior  year  operating  surplus.^ 
Over  the  last  ten  years  (FY  2002/03  through  FY  201 1/12),  the  average  annual 
appropriation  for  the  Capital  Budget  has  been  $8.3  million.^  The  limited  size  of  the 
annual  capital  budgets  combined  with  the  deferred  backlog  has  meant  that  the  capital 
budgets  have  primarily  funded  dredging,  some  deferred  maintenance  and  emergency 
needs,  and  have  not  addressed  renewal  needs. 

Port  staff  recognizes  that  public/private  partnerships  and  funding  mechanisms  that  do 
not  rely  on  the  Harbor  Fund  (the  Port's  Operating  Fund)  for  repayment  are  keys  to 
financing  the  Capital  Plan  and  accomplishing  the  vision  expressed  in  the  Waterfront 


^  The  Transbay  cable  payment  of  $550,000  also  funds  capital  improvements  in  the  Southern  Waterfront. 
^  The  range  during  this  10  year  period  is  from  $5.9  million  in  FY2002/03  to  $15.4  million  in  FY  2011/12; 
however  the  amounts  do  not  reflect  a  natural  growth  over  the  period  but  instead  show  a  wide  variation  in 
the  allocation  from  year  to  year. 

-2- 


Land  Use  Plan.  That  said,  Port  staff  also  understands  that  while  the  Port's  operating 
revenues  should  support  the  renewal  costs  of  Port  assets  which  are  not  tenant  or 
leasehold  responsibility,  constrained  sources  has  kept  this  from  being  achievable. 
Without  an  adequate  and  consistent  level  of  investment  from  the  Port's  operating 
revenues,  the  growing  deferred  maintenance  obligations  will  require  significant  public 
investment  for  public/private  partnerships  to  succeed  and  other  financing  options  will  be 
difficult  to  leverage.  The  unfortunate  result  will  be  the  inevitable  loss  of  more  piers, 
eroding  the  historic  fabric  and  ending  of  the  reuse  and  public  benefit  potential  of  these 
piers. 

Since  2006,  the  estimate  of  costs  to  adequately  repair  the  Port's  portfolio  has  grown 
from  $1 .2  billion  to  $2.2  billion.  The  primary  drivers  of  this  growth  are  estimated 
renewal  costs  and  inflation  adjustments.  The  10-Year  Capital  Plan  update  for  P/  2013- 
2022,  identifies  only  $693  million  over  the  next  1 0  years  to  repair  the  portfolio. 
Approximately  $100  million  of  the  $693  million  is  assumed  to  be  funded  by  the  Port's 
biennial  Capital  Budget.  This  assumption  estimates  that  $10  million  per  year  will  be 
available  from  Port  operating  revenues.  Without  intervention,  the  $10  million 
assumption  may  even  be  too  aggressive. 

Trend  Identified  in  the  Five-Year  Financial  Plan 

The  Port's  Five-Year  Financial  Plan  for  FY  201 1/12  through  FY  2015/16^  demonstrated 
a  trend  of  growing  operating  expenses  (average  of  4  percent  per  year)  that  outpace 
revenues  (average  of  3  percent  per  year).  Reductions  in  operating  surplus  directly 
impact  the  Capital  Budget  for  the  next  year  because  the  Capital  Budget  is  funded  from 
fund  balance.  As  a  result,  the  Five-Year  Financial  Plan  shows  declining  capital 
investments  beginning  in  FY  2013/14  of  37  percent  over  the  forecast  period,  ending  in 
FY  2015/16  with  $6.2  million  dollars  available  for  the  Capital  Budget.  This  trend 
indicates  Port  capital  resources  in  amounts  far  less  than  the  average  $8.3  million  annual 
baseline  currently  required  to  fund  dredging  obligations,  deferred  maintenance  and 
emergency  needs.  This  trend  indicates  capital  resources  available  in  amounts 
significantly  less  than  $10  million  per  annum  assumed  by  the  10-Year  Capital  Plan's 
Plan  of  Finance.  The  result  of  such  shortfalls  would  further  defer  critical  maintenance 
work,  thereby  compounding  the  Port's  existing  backlog. 

Credit  Risk 

The  rating  agencies  which  evaluate  our  Capital  Plan  and  Plan  of  Finance  to  determine 
credit  worthiness,  among  other  factors,  have  continually  noted  as  credit  concerns  the 
Port's  aging  infrastructure,  overdue  maintenance,  and  the  significant  amount  of  capital 
needs  described  in  the  Capital  Plan  for  which  financing  has  not  yet  been  identified.  The 
rating  agencies  would  prefer  to  see  the  Port  devote  increasing  sources  of  funding  for 
capital  needs,  and  identify  financing  for  a  greater  share  of  its  Capital  Plan.  Continued 
demonstrated  progress  in  these  areas  will  contribute  towards  the  Port's  ability  to 
maintain  its  capital  assets,  and  help  the  Port  in  its  efforts  to  maintain  its  current  credit 
ratings. 


^  The  Board  of  Supervisors  adopted  the  City's  Five  Year  Financial  Plan  of  FY  2011/1 2  through  FY 
2015/16  on  June  7,  2011  and  an  update  was  provided  to  the  Port  Commission  on  July  12,  2011.  A  copy 
of  the  Plan  is  available  on  the  Mayor's  Office  website  at  http://sfmayor.org. 
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How  Much  Is  Adequate 

Ideally,  the  Port's  operating  revenues  should  support  renewal  costs  of  Port  assets  which 
are  not  tenant  or  lease-hold  responsibility.  A  representative  amount  for  what  is  required 
to  invest  every  year  for  renewal  with  respect  to  pier  substructures  is  $20  million.  This  is 
roughly  equivalent  to  a  reinvestment  of  %  of  1  percent  of  the  replacement  value  of  those 
structures.  A  representative  amount  of  what  is  required  to  invest  every  year  with 
respect  to  all  asset  systems  is  approximately  $32  million.  Deducting  tenant 
responsibilities  and  addressing  the  backlog  of  deferred  maintenance  would  require  an 
investment  of  approximately  $38  million  per  year  over  the  next  10  years.  In  other  words, 
to  both  address  the  backlog  and  meet  renewal  needs  would  require  that  over  50  percent 
of  the  Port's  annual  operating  revenues  be  dedicated  to  capital  expenditures. 
Unfortunately,  this  magnitude  of  a  shift  within  the  operating  budget  is  not  possible 
without  a  significant  negative  impact  to  Port  operations.  Only  substantial  revenue 
growth  from  sources  such  as  Infrastructure  Financing  District  proceeds  or  other  sources 
will  allow  substantial  progress  toward  this  goal. 

While  the  Port  cannot  invest  the  necessary  amount  to  address  the  maintenance  backlog 
and  invest  in  renewal  annually,  it  can  set  an  achievable  requirement  and  goal  to 
intentionally  allocate  a  greater  portion  of  its  operating  revenues  to  fund  capital 
requirements  as  described  below. 

Recommended  Policy 

Designate  Operating  Revenue  to  Capital 

As  a  result  of  budget  adjustments  applied  to  the  proposed  biennial  budget  for  FY 
2012/13  and  FY  2013/14,  for  the  first  time  staff  was  able  to  designate  surplus  operating 
revenues  to  future  capital  investments  that  will  be  applied  to  the  next  budget  year. 
Achieving  a  surplus  to  designate  to  capital  requires  staff  and  the  Port  Commission  to 
examine  tradeoffs  between  the  operating  and  capital  budgets.  Port  staff  should  continue 
to  designate  surplus  operating  revenue  to  further  capital  investments  to  provide  a  stable 
funding  source  for  the  Capital  Plan. 

Establish  Minimum  Target  for  Funding  Capital  Expenditures 

Port  staff  is  proposing  a  policy  that  requires  total  minimum  funding  of  capital 
expenditures  in  the  biennial  budget  of  no  less  than  20  percent  per  annum,  with  the  goal 
of  increasing  the  contribution  to  25  percent  per  annum  within  five  years.  The  minimum 
funding  requirement  shall  be  met  through  (1)  the  annual  appropriation  for  current  capital 
expenditures  ("Capital  Budget")  and  (2)  a  designation  of  current  estimated  revenues  for 
future  capital  expenditures,  consistent  with  the  Capital  Plan.  The  appropriations  for  the 
Capital  Budget  will  reflect  an  estimate  of  available  fund  balance  and  the  designation  to 
the  Capital  Plan  will  reflect  the  estimate  of  net  revenues  in  the  budget  year,  which  will 
then  be  available  to  fund  capital  spending  in  the  second  year  of  the  biennial  budget. 

If  Port  revenues  continue  to  be  stable,  the  20  percent  requirement  will  yield  annual 
capital  investments  of  around  $14.9  million,  which  is  $5.1  million  shy  of  the  $20.0  million 
estimated  renewal  costs  for  pier  substructures.  Notably,  the  proposed  biennial 
operating  budget  for  FY  2012/13  and  FY  2013/14  meets  this  requirement,  with  19.8 
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percent  of  operating  revenues,  or  $14.8  million,  allocated  to  capital  in  FY  2012/13  and 
20.9  percent  of  operating  revenues,  or  $16  million,  allocated  to  capital  in  FY  2013/14. 

The  25  percent  goal  will  yield  capital  investments  of  approximately  $19  million,  which  is 
only  $1  million  shy  of  the  estimated  $20  million  annual  renewal  costs  for  pier 
substructures.  While  the  Capital  Budget  will  be  allocated  to  a  variety  of  projects, 
including  Pier  Structures  Repair,  the  allocation  of  25  percent  of  operating  revenue  to 
capital  expenditures  is  an  achievable  benchmark. 

If  economic  conditions  or  other  future  factors  disrupt  the  stability  of  Port  revenues,  Port 
staff  will  recommend  to  the  Port  Commission  any  modification  to  capital  expenditure 
funding  levels  required  by  this  policy  in  connection  with  the  normal  hearing  and  approval 
process  for  the  affected  biennial  budget. 

Objectives  of  Proposed  Policy 

The  policy  to  designate  surplus  operating  revenues  to  capital  requirements  combined 
with  establishing  a  minimum  allocation  of  annual  operating  revenues  to  fund  future 
capital  expenditures  will  meet  the  following  objectives: 

>  Ensure  that  the  Port  has  stable  and  growing  operating  resources  dedicated  to 
capital  expenditures; 

>  Constrain  the  operating  budget  to  achieve  20  percent  requirement  and  25 
percent  goal  of  operating  revenues  for  capital; 

>  Require  staff  and  Commission  to  make  trade-offs  between  operating  growth  and 
capital  needs;  and 

>  Reduce  the  credit  risk  associated  with  unfunded  capital  obligations. 

Emergency  needs.  The  current  Port  Commission  policy  of  setting  aside  at  least  15 
percent  of  operating  expenditures  allows  Port  staff  to  draw  down  funds  from  the 
operating  reserve  to  cover  unforeseen  expenses  provided  it  seeks  the  authorization  in 
advance  to  do  so  from  the  Port  Commission,  Mayor,  and  Board  of  Supervisors.  Port 
staff  may  also  use  funds  from  the  operating  reserve  without  first  seeking  authorization 
from  the  Port  Commission  if  the  Mayor  declares  an  emergency  or  an  event  occurs  on 
Port  property  that  requires  an  immediate  response  for  which  the  Port  has  insufficient 
appropriated  funds  or  lacks  the  appropriation  authority  to  spend  funds  as  required  by 
the  event.  In  such  circumstances.  Port  staff  will  use  its  best  efforts  to  seek  retroactive 
Port  Commission  approval  as  soon  as  practical.  The  15  percent  operating  reserve 
provides  sufficient  coverage  for  unforeseen  expenses. 

Conclusion 

The  Capital  Budget  has  historically  been  too  low  to  adequately  address  capital  needs 
and  trends  indicate  this  budget  could  decline  further.  Policy  intervention  is  required  to 
provide  stable  and  growing  operating  revenue  for  capital  investments.  The  proposed 
policy  is  intended  to  (1)  ensure  that  the  Port  has  stable  and  growing  operating 
resources  dedicated  to  capital  expenditures,  (2)  constrain  the  operating  budget  to  meet 
the  20  percent  requirement  and  25  percent  goal  of  operating  revenues  for  capital,  (3) 
require  staff  and  the  Port  Commission  to  make  trade-off  decisions  between  operating 


growth  and  capital  needs,  and  (4)  reduce  the  credit  risk  associated  with  unfunded 
capital  obligations. 


Prepared  by:     Elaine  Forbes,  Deputy  Director 
Finance  and  Administration 


Attachment: 

Port  Policy  for  Funding  Capital  Budget  Expenditures 


EXHIBIT  A 

Port  of  San  Francisco 
Policy  for  Funding  Capital  Budget  Expenditures 

March  2012 

The  Port  of  San  Francisco  consists  of  seven  and  one-half  miles  of  waterfront  property 
from  Hyde  Street  Pier  in  the  northeast  to  India  Basin  in  the  southwest,  including  more 
than  834  acres  consisting  of  629  acres  of  landside  property  and  205  acres  of  waterside 
property.  The  Port  is  one  of  the  most  diverse  ports  in  the  nation. 

The  Port  is  an  enterprise  of  the  City  &  County  of  San  Francisco  and  supports  its  mission 
and  operations  through  self-generated  revenues.  To  support  its  operations,  the  Port 
owns  or  has  responsibility  for  the  maintenance  of  a  great  number  of  capital  assets, 
including  39  pile-supported  pier  structures,  80  substructures  (of  both  piers  and  marginal 
wharves  between  piers),  245  commercial  and  industrial  buildings,  over  three  miles  of 
streets  and  sidewalks,  and  elements  of  the  utility  infrastructure  that  support  them,  as 
well  as  drydocks,  cargo  cranes  and  heavy  equipment  used  by  the  Port's  maintenance 
division. 

In  2006,  the  Port  catalogued  its  outstanding  deferred  maintenance  and  adopted  its  first 
10-Year  Capital  Plan  (Capital  Plan).  The  Capital  Plan  assesses  the  minimum 
expenditure  necessary,  in  current  dollars,  to  maintain  all  of  the  Port's  diverse  portfolio 
for  their  current  uses.  Subsequent  to  creating  the  Capital  Plan,  the  Port  also  devised  a 
Plan  of  Finance  that  identifies  all  currently  known  sources  to  address  Capital  Plan  costs. 
The  Plan  of  Finance  for  the  Port's  Capital  Plan  (Plan  of  Finance)  identifies  seven 
sources  of  funding  for  capital  improvements  directed  by  the  Capital  Plan.  One  such 
source  is  money  from  the  Port's  annual  operating  budget.  Each  year,  the  Port  employs 
prior  year  surplus  to  fund  its  annual  Capital  Budget.  Historically,  such  funding  has  been 
erratic,  averaging  $8.6  million.  However,  in  support  of  the  Capital  Plan,  the  Port's  Plan 
of  Finance  assumes  annual  funding  of  $1 0  million. 

The  Port's  most  recent  Five-Year  Financial  Plan  for  FY  201 1/12  through  FY  2015/16^ 
demonstrated  a  trend  of  growing  operating  expenses  (average  of  4  percent  per  year) 
that  outpace  revenues  (average  of  3  percent  per  year).  Reductions  in  operating  surplus 
directly  impact  the  Capital  Budget  for  the  next  year  because  the  Capital  Budget  is 
funded  from  fund  balance.  As  a  result,  the  Five-Year  Financial  Plan  shows  declining 
capital  investments  beginning  in  FY  2013/14  of  37  percent  over  the  forecast  period, 
ending  in  FY  2015/16  with  $6.2  million  dollars  available  for  the  Capital  Budget.  This 
trend  indicates  Port  capital  resources  in  amounts  far  less  than  the  average  $8.3  million 
annual  baseline  for  capital  budget  investment.  This  trend  also  indicates  capital 
resources  available  in  amounts  significantly  less  than  $10  million  per  annum  assumed 


^  The  Board  of  Supervisors  adopted  the  City's  Five  Year  Financial  Plan  of  FY  2011/12  through  FY 
2015/16  on  June?,  2011  and  an  update  was  provided  to  the  Port  Commission  on  July  12,  2011.  A  copy 
of  the  Plan  is  available  on  the  Mayor's  Office  website  at  http://sfmayor.org. 


by  the  Plan  of  Finance.  The  result  of  such  shortfalls  would  further  defer  critical 
maintenance  work,  thereby  compounding  the  Port's  existing  Capital  Plan  backlog. 


Policy  for  Funding  Capital  Budget  Expenditures 

The  Capital  Budget  has  historically  been  too  low  to  adequately  address  capital  needs 
and  trends  indicate  this  budget  could  decline  further.  To  provide  stable  and  growing 
operating  revenue  for  capital  investments,  the  Port  will  adhere  to  the  following 
budgetary  requirements. 

1 .  Annually,  a  minimum  of  no  less  than  20  percent  of  Port  operating  revenues  shall 
be  set  aside  in  the  Port's  operating  budget  to  fund  capital  expenditures.  This 
minimum  funding  requirement  shall  be  met  through  (1)  an  annual  appropriation 
for  current  capital  expenditures  ("Capital  Budget")  and  (2)  a  designation  of 
current  estimated  revenues  for  future  capital  expenditures,  consistent  with  the 
Capital  Plan. 

2.  Within  5-years  from  FY  2012/13,  set  a  goal  for  increasing  the  20  percent 
minimum  funding  requirement  above  to  an  annual  contribution  equal  to  25 
percent  of  operating  revenue  per  annum. 

3.  If  economic  conditions  or  other  future  factors  disrupt  the  stability  of  Port 
revenues.  Port  staff  will  recommend  to  the  Port  Commission  any  modification  to 
capital  expenditure  funding  levels  required  by  this  Policy  in  connection  with  the 
Port  Commission's  normal  review  and  approval  process  for  the  affected  biennial 
budget. 

4.  This  Policy  shall  become  effective  beginning  with  the  FY  2012/13  operating 
budget. 

5.  The  Port  reserves  the  right  at  any  time  and  from  time  to  time  to  revise  this  Policy 
or  to  make  such  other  and  policies  as  the  Port  shall  determine  are  in  the  best 
interest  of  the  Port,  its  operations  and  budgets  and  its  Capital  Plan. 

This  Policy  is  intended  to  (1)  ensure  that  the  Port  has  stable  and  growing  operating 
resources  dedicated  to  capital  expenditures,  (2)  constrain  the  operating  budget  to  meet 
the  predictable  funding  requirements  for  capital,  (3)  require  staff  and  the  Port 
Commission  to  make  trade-off  decisions  between  operating  growth  and  capital  needs, 
and  (4)  reduce  the  credit  risk  associated  with  unfunded  capital  obligations. 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-22 


WHEREAS, 

WHEREAS, 
WHEREAS, 

WHEREAS, 


WHEREAS, 


WHEREAS, 
RESOLVED, 


The  Port  is  an  enterprise  of  the  City  &  County  of  San  Francisco  and 
supports  its  mission  and  operations  through  self-generated  revenues, 
and 

In  2006,  the  Port  catalogued  its  outstanding  deferred  maintenance  and 
adopted  its  first  10-Year  Capital  Plan,  and 

Each  year,  the  Port  employs  prior  year  surplus  to  fund  its  annual  Capital 
Budget  which  is  one  source  of  funding  for  the  Plan  of  Finance  to 
address  Capital  Plan  costs,  and 

The  Capital  Budget  has  historically  been  too  low,  averaging  $8.6 
million  in  the  last  1 0  years,  to  adequately  address  capital  needs  and 
trends  identified  in  the  Five-Year  Financial  Plan  indicate  this  budget 
could  decline  further,  and 

This  trend  indicates  capital  resources  available  in  amounts  significantly 
less  than  $10  million  per  annum  assumed  by  the  10-Year  Capital 
Plan's  Plan  of  Finance  and  the  result  of  such  shortfalls  would  further 
defer  critical  maintenance  work,  thereby  compounding  the  Port's 
existing  backlog,  and 

The  Port  Commission  desires  to  provide  stable  and  growing  operating 
revenue  for  capital  investments;  and,  now  therefore,  be  it 

That  the  Port  Commission  hereby  adopts  the  Policy  for  Funding  Capital 
Budget  Expenditures  such  that  annually  a  minimum  of  no  less  than  20 
percent  of  Port  operating  revenues  shall  be  set  aside  in  the  Port's 
operating  budget  to  fund  capital  expenditures. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  March  13, 2012. 


Secretary 


PORT- 


SAN  FRANCISCO 


MEMORANDUM 


March  8,  2012 


TO: 


FROM: 


MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 

Monique  Moyer 
Executive  Director 


SUBJECT:    Request  approval  of  a  sixty  (60)  month  lease.  Lease  No.  L-14819,  which 
contains  a  sixty  (60)  month  extension  option,  between  the  Port,  as 
landlord,  and  Aardvark  Storage  Unlimited,  Inc.,  a  California  corporation, 
dba  American  Storage  Unlimited,  Inc.,  as  tenant,  for  approximately 
274,163  square  feet  of  paved  land  located  at  600  Amador  Street  off  Cargo 
Way  at  Third  Street,  which  comprises  a  portion  of  Seawall  Lot  344  and 
said  lease  is  also  subject  to  approval  by  the  Board  of  Supervisors. 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 


I. 


BACKGROUND 


Aardvark  Storage  Unlimited,  Inc.,  a  California  corporation,  dba  American  Storage 
Unlimited,  Inc.  ("Aardvark"),  which  began  leasing  paved  land  from  the  Port  in  December 
1998,  wishes  to  enter  into  a  new  lease  combining  its  current  three  expired  leases  into 
one  lease.  The  proposed  lease  has  a  term  of  sixty  (60)  months  with  one  sixty  (60) 
month  option  to  extend  (the  "Lease").  Aardvark,  which  currently  operates  a  mini- 
storage  facility  on  a  month-to-month  holdover  basis  under  Lease  Nos.  L-12627,  L- 
12628  and  L-13122,  is  a  tenant  in  good  standing  with  the  Port.  While  there  is  little  to  no 
demand  for  use  of  vacant  land  in  the  immediate  area,  alternative  uses  would  be  for 
parking  of  commercial  trucks  or  buses  and  lay  down  area  for  construction  projects. 

Aardvark's  three  current  leases  generate  monthly  revenues  totaling  $60,087.00,  which 
equates  to  $0.226/sf/mo.  After  applying  the  Port  Commission  approved  five  percent 
(5%)  discount  on  paved  land  parcels  of  one  acre  or  greater,  the  rental  rate  becomes 
$0.215/sf/mo.  The  initial  monthly  rent  for  the  proposed  lease,  which  contains  274,163 
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rentable  square  feet,  is  $58,945.04.  The  attached  map  shows  the  three  parcels  that 
comprise  the  lease  premises  and  its  geographical  location  to  Amador  Street  and  Cargo 
Way. 

This  Lease  is  brought  before  the  Port  Commission  because  the  term  of  lease  exceeds 
the  standard  approved  maximum  term  of  five  years.  Port  Real  Estate  Division  staff 
believes  that  the  proposed  lease  term  of  an  initial  five  years  with  a  five  year  option  to 
extend,  as  requested  by  tenant,  is  justifiable  due  to  the  availability  of  similar  land  in  the 
area  and  the  strength  of  the  tenant.  All  other  terms  and  conditions,  including  rental  rate, 
conform  to  the  Port  Commission's  previously  approved  terms  and  conditions.  This 
lease  also  requires  approval  by  the  City's  Board  of  Supervisors  under  Charter  Section 
9. 11 8  due  to  the  term  of  lease  being  ten  years  and  the  anticipated  rent  revenues 
exceeding  One  Million  Dollars  ($1,000,000). 

Pursuant  to  requirements  under  the  California  Environmental  Quality  Act  (CEQA),  the 
environmental  effects  of  this  Lease  were  reviewed  and  determined  to  be  exempt  from 
CEQA  under  a  General  Rule  Exclusion  issued  by  the  San  Francisco  Planning 
Department  to  the  Port,  dated  October  3,  201 1 ,  which  allows  the  Port  to  lease  and 
manage  property  where  there  is  no  change  or  substantial  intensification  or  existing  use 
and  no  new  construction. 

II.         PROPOSED  LEASE  TERMS 

Port  Real  Estate  staff  and  representatives  of  Aardvark  have  negotiated  the  proposed 
Lease  No.  L-14819  providing  for  the  following  terms  and  conditions: 

Tenant:  Aardvark  Storage  Limited,  Inc.,  a  California  corporation,  dba  American  Storage 
Limited,  Inc.,  which  is  an  existing  Port  tenant  in  good  standing. 

Premises:  Approximately  274,163  rentable  square  feet  of  vacant  paved  land,  which  is 
comprised  of  Parcel  A  (127,704  rsf).  Parcel  B  (73,019  rsf)  and  Parcel  C  (73,440  rsf)  and 
equals  6.29  acres. 

Use:  The  premises  shall  be  used  solely  for  operation  of  a  mini-storage  facility 
consisting  of  the  temporary  placement  of  portable  storage  containers,  administrative 
offices  directly  related  thereto,  vehicle  parking  directly  related  thereto  and  for  no  other 
purpose. 

Term:  The  lease  shall  have  a  term  of  sixty  (60)  months  with  one  sixty  (60)  month 
extension  option  as  described  below. 

Lease  Commencement  Date:  The  Lease  shall  commence  on  the  first  day  of  the  first 
month  following  execution  of  the  subject  lease  by  the  Port  after  approval  by  the  Port 
Commission  and  the  Board  of  Supervisors  (the  "Lease  Commencement  Date"). 

Rent  Commencement:  Rent  shall  begin  on  the  Lease  Commencement  Date. 
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Base  Rent: 


Initial  Term 


Year  One:      $58,945.04  per  month 
Year  Two:      $60,31 5.86  per  month 

Year  Three:   $63,057.49  per  month 

Year  Four:     $65,799.12  per  month 

Year  Five:      $68,540.75  per  month 

Option  Term 

Year  Six:       $71 ,282.38  per  month 

Year  Seven:  $74,024.01  per  month 

Year  Eight:    $76,765.64  per  month 

Year  Nine:     $79,507.27  per  month 

Year  Ten:      $82,248.90  per  month 

Option  to  Extend:    Port  staff  recommends  approval  of  the  proposed  lease  with 
Aardvark  because  the  mini-storage  facility  is  a  good,  clean  use  for  the  property  which 
pays  market  rent  that  initially  generates  revenues  of  approximately  $60,000  per  month 
and  there  currently  is  no  demand  by  another  party  for  a  parcel  of  six  acres  or  greater. 
To  exercise  such  option,  tenant  must  be  not  be  in  default  of  any  terms  and  conditions  of 
the  Lease,  thereby  being  a  tenant  in  good  standing  pursuant  to  Port  policy,  and  must 
submit  written  notice  of  its  intent  to  exercise  the  option  to  the  Port  no  earlier  than  Four 
Hundred  Fifty  (450)  days  prior  to  the  expiration  date  of  the  Lease  and  no  later  than  One 
Hundred  Eighty  (180)  days  prior  to  the  expiration  date  of  the  Lease. 

Maintenance  and  Repair:  Tenant  shall,  at  the  sole  cost  and  expense,  maintain  the 
premises  in  good  working  order,  condition  and  repair. 

Utilities  and  Services:  Tenant  shall  be  responsible  for  all  services  and  utilities 
provided  to  or  consumed  on  the  premises. 

Security  Deposit:    Tenant  shall  provide  $77,581 .50  in  cash  and  a  surety  bond  in  the 
amount  of  $59,500.00  for  a  security  deposit  of  $1 37,081 .50. 

Insurance:  Tenant  shall  provide  insurance  coverage  acceptable  to  Port  and  City  Risk 
Manager. 
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standard  Lease  Provisions:  The  Lease  contains  all  current  lease  provisions  on  the 
standard  form  approved  by  the  City  Attorney's  Office  including  compliance  with  laws, 
Port's  Right  to  Terminate,  Indemnity  and  Exculpation,  and  Hazardous  Materials. 

in.        RECOMMENDATION 

Port  staff  recommends  that  the  San  Francisco  Port  Commission  adopt  the  attached 
proposed  resolution  approving  Lease  No.  14819,  the  sixty  (60)  month  ground  lease, 
which  contains  a  sixty  (60)  month  extension  option,  with  Aardvark  Storage  Unlimited, 
Inc.,  dba  American  Storage  Unlimited,  Inc.  and  authorize  the  Executive  Director  to  • 
forward  said  Lease  to  the  Board  of  Supervisors  and  Mayor  Edwin  Lee  for  their 
respective  approvals  and  upon  the  effectiveness  of  such  approvals,  authorize  the 
Executive  Director  or  her  designee  to  execute  said  Lease. 


Prepared  by:  Jerry  Romani 

Commercial  Property  Manager 


For: 


Susan  Reynolds 

Deputy  Director,  Real  Estate 


Attachment: 

Map  of  Aardvark  Storage  Lease  Premises 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-23 


WHEREAS, 


WHEREAS, 


WHEREAS, 


WHEREAS, 


WHEREAS, 


RESOLVED, 


RESOLVED, 


Charter  Section  B3.581  empowers  the  Port  Commission  with  the 
power  and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate 
and  control  the  Port  area  of  the  City  and  County  of  San  Francisco;  and 

Aardvark  Storage  Unlimited,  Inc.,  dba  American  Storage  Unlimited, 
Inc.  ("Aardvark"),  is  a  tenant  in  good  standing  under  its  current 
holdover  leases  located  at  600  Amador  Street,  which  lie  within  Seawall 
Lot  344  in  the  Southern  Waterfront  off  Cargo  Way  at  Third  Street  in  the 
City  and  County  of  San  Francisco;  and 

Port  staff  recommends  approval  of  the  proposed  lease  with  Aardvark 
because  the  mini-storage  facility  is  a  good,  clean  use  for  the  property 
which  pays  market  rent  that  initially  generates  revenues  of 
approximately  $60,000  per  month  and  there  currently  is  no  demand  by 
another  party  for  a  parcel  of  six  acres  or  greater;  and 

Port  staff  has  negotiated  a  new  sixty  (60)  month  lease  (the  "Lease")  for 
approximately  274, 1 63  rentable  square  feet  of  paved  land  for  use  as  a 
mini-storage  facility,  which  includes  a  sixty  (60)  month  extension 
option,  with  Aardvark  upon  the  terms  described  in  the  attached 
memorandum  to  the  Port  Commission  dated  March  8,  2012;  and 

The  use  is  a  continuation  of  existing  and  related  uses  and  is  therefore 
covered  under  the  General  Rule  Exclusion  pursuant  to  the  California 
Environmental  Quality  Act;  now,  therefore  be  it 

That  the  Port  Commission  approves,  subject  to  Board  of  Supervisors' 
approval,  the  Lease  and  authorizes  the  Executive  Director  or  her 
designee  to  fon/vard  the  lease  to  the  Board  of  Supervisors  (the  "Board") 
for  approval,  pursuant  to  the  Board's  authority  under  Charter  Section 
9.1 18,  and  upon  the  effectiveness  of  such  approval,  to  execute  the 
Lease;  and,  be  it  further 

That  the  Port  Commission  authorizes  the  Executive  Director  or  her 
designee  to  approve  a  surety  bond  for  use  as  a  portion  of  a  security 
deposit  and  to  seek  the  City  Attorney's  Office  approval  of  same,  and  to 
enter  into  any  additions,  amendments  or  other  modifications  to  the 
Lease  that  the  Executive  Director,  in  consultation  with  the  City 
Attorney,  determines  are  in  the  best  interest  of  the  Port,  do  not 
materially  increase  the  obligations  or  liabilities  of  the  City  or  Port,  and 
are  necessary  or  advisable  to  complete  the  transactions  which  the 
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Lease  contemplates  and  effectuate  the  purpose  and  intent  of  this 
Resolution,  such  determination  to  be  conclusively  evidenced  by  the 
execution  and  delivery  by  the  Executive  Director  or  her  designee  of  the 
Lease,  and  any  such  amendments  thereto. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  March  13,  2012. 


Secretary 


PORTs 


SAN  FRANCISCO 


MEMORANDUM 

March  8,  2012 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 

FROM:  Monique  Moyer /{A/l^^Q-^^^) 

Executive  DirecTor 

SUBJECT:    Informational  Presentation  Regarding  Environmental  Investigation, 
Feasibility  Study  of  Potential  Remedial  Action,  and  Remedial  Action 
Planning  for  the  Pier  70  Master  Plan  Area,  located  east  of  Illinois  Street 
between  Mariposa  and  22"^  Streets. 

DIRECTOR'S  RECOMMENDATION:  Information  Only-  No  Action  Required 

INTRODUCTION 

Pier  70,  the  historic  Bethlehem  Steel  Shipyard,  is  a  65-acre  site  on  San  Francisco's 
Central  Waterfront  just  south  of  Mission  Bay,  bounded  generally  by  Mariposa  Street  to 
the  north,  Illinois  Street  to  the  west,  22"^^  Street  to  the  south  and  San  Francisco  Bay,  to 
the  east  (see  Figure  1 :  Site  Location  Map).  In  early  2007,  Port  staff,  consultants, 
community  advisory  group  members  and  stakeholders  began  developing  a  master  land 
use  plan  for  Pier  70.  In  April  2010,  the  Port  published  its  Preferred  Master  Plan 
("Master  Plan"),  which  presents  a  vision  for  development  at  Pier  70  that  would  balance 
the  needs  of  the  ongoing  ship  repair  operations,  preserve  historic  resources,  and  create 
new  waterfront  parks  and  a  new  jobs  center  in  a  financially  and  environmentally 
sustainable  manner. 

In  July  201 1 ,  the  Port  Commission  authorized  staff  to  enter  into  an  Exclusive 
Negotiation  Agreement  with  Forest  City  Development  California,  Inc.  for  the  lease  and 
development  of  the  25  acre  Waterfront  Site  within  Pier  70.  On  February  28,  201 2,  staff 
proposed  and  the  Commission  authorized  award  of  the  Pier  70  20*^  Street  Historic 
Buildings  development  opportunity  and  negotiation  of  an  Exclusive  Negotiation 
Agreement  for  a  lease  disposition  and  development  agreement  with  Orton  Development 
Inc. 
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From  initiation  of  the  land  use  planning  through  the  current  development  solicitation 
efforts,  it  has  been  clear  that  reducing  uncertainty  about  environmental  conditions  and 
their  impact  on  future  land  use,  development  feasibility,  and  development  cost  will 
facilitate  efforts  to  construct  new  development  and  rehabilitate  and  reuse  existing 
resources  at  Pier  70. 

To  address  this  need,  the  Port  sought  and  obtained  funding  to  investigate 
environmental  conditions  in  the  land  and  hazardous  building  materials  in  selected 
buildings  at  Pier  70.  This  informational  presentation  provides  an  update  on  the 
progress  of  that  effort,  specifically  the  recently  completed  study  of  potentially  feasible 
measures  and  selection  of  a  preferred  remedy  to  address  impact  of  contaminants  at 
Pier  70. 

FUNDING  FOR  ENVIRONMENTAL  INVESTIGATION  AND  CLEANUP  AT  PIER  70 

Portions  of  Pier  70  were  formerly  occupied  by  the  United  States  Navy  for  shipbuilding 
and  related  industrial  operations  which  had  the  potential  to  impact  soil  and  groundwater. 
In  2007,  the  Port  and  Mayor  Gavin  Newsom's  Office  requested  funding  from  the 
Department  of  Defense  for  environmental  investigation  and  cleanup  at  Pier  70.  The 
Department  of  Defense  Pi^2008  budget  included  $2.4  million  for  environmental 
investigation  and  cleanup  at  Pier  70,  to  be  administered  through  the  U.S.  Department  of 
Commerce,  Economic  Development  Administration  (EDA).  The  process  through  which 
federal  funds  were  granted  is  described  further  in  Appendix  A. 

SUMMARY  OF  ENVIRONMENTAL  SITE  INVESTIGATION 

Building  on  information  obtained  from  previous  investigations,  the  Port  conducted  the 
site-wide  subsurface  investigation  in  2009  and  2010.  The  investigation  included 
collection  and  analysis  of  soil,  soil  gas,  and  groundwater.  Samples  were  analyzed  for 
potentially  hazardous  constituents,  both  naturally-occurring  and  related  to  historic 
industrial  activities  at  the  site. 

The  site  investigation  was  conducted  under  voluntary  oversight  agreements  with  two 
agencies  that  have  regulatory  jurisdiction  over  brownfields^  development  and  site 
remediation  in  San  Francisco:  the  Regional  Water  Quality  Control  Board  (Water  Board) 
and  City  and  County  of  San  Francisco  Department  of  Public  Health  (DPH). 

Following  are  key  general  findings  and  conclusions  from  the  site  investigation: 

•  Soil  at  Pier  70  contains  chemical  constituents,  both  naturally  occurring  and 
introduced,  at  concentrations  that  exceed  site-specific  cleanup  levels. 

•  Groundwater  contains  contaminants  at  concentrations  that  do  not  pose  a  significant 
risk  of  adverse  impact  to  human  health  or  the  environment. 


'  The  Federal  Brownfields  Act  defines  a  "brownfield"  as  "real  property,  the  expansion,  redevelopment,  or 
reuse  of  which  nnay  be  complicated  by  the  presence  of  a  hazardous  substance,  pollutant,  or 
contaminant'. 
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•  Soil  gas  impacts  are  minimal  and  do  not  pose  a  significant  risk  to  human  health  or 
the  environment. 

•  Potential  human  health  risk  resulting  from  contaminants  at  Pier  70  results  primarily 
from  construction  workers'  exposure  to  soil  and  groundwater. 

More  detailed  descriptions  of  the  site  investigation  background  and  approach  are 
provided  in  Appendix  A;  results  are  summarized  in  Appendix  B.  The  full  Site 
Investigation  Report,  published  January  13,  201 1 ,  is  available  on  the  Port's  website. 

FEASIBILITY  STUDY  AND  REMEDIAL  ACTION  PLAN 

Building  upon  the  findings  of  the  site  investigation,  Treadwell  &  Rollo  developed  a 
Feasibility  Study  and  Remedial  Action  Plan  (FS/RAP).  The  FS/RAP  followed 
methodology  specified  by  applicable  Federal  and  State  regulatory  guidance,  and  was 
conducted  with  oversight  by  the  Water  Board  and  DPH.  The  FS: 

•  Identified  remedial  actions  that  could  be  taken  to  mitigate  risks  associated  with 
contamination  and  their  suitability  for  use  at  Pier  70,  and  analyzed  a  short  list  of  five 
potentially  feasible  alternatives. 

•  Evaluated  each  alternative  with  respect  to  nine  federally-specified  criteria,  six  state- 
specified  criteria,  and  factors  related  to  the  environmental  impact  and  sustainability 
of  the  remedial  action  itself. 

•  Identified  a  preferred  remedial  alternative,  and  documented  the  basis  for  that 
selection. 

The  FS  considered  the  extent  to  which  remedial  actions  will  protect  human  health  and 
the  environment  under  all  anticipated  future  land  uses  at  Pier  70:  commercial, 
residential  and  recreational.  Under  the  parcel-specific  land  uses  envisioned  in  the  Pier 
70  Preferred  Master  Plan,  only  contaminated  soil  requires  remediation.  Consequently 
the  FS  focused  on  remedial  alternatives  for  contaminated  soil.  The  FS  determined  that 
"institutional  controls  and  capping"  scored  highest  of  the  feasible  alternatives  analyzed, 
and  is  the  recommended  alternative  for  mitigating  risks  associated  with  contaminants  at 
the  site. 

The  proposed  RAP  therefore  consists  of  installation  of  durable  covers  over  site  soil,  and 
adoption  of  institutional  controls,  monitoring,  and  maintenance.  Durable  covers  will  be 
designed  to  prevent  future  site  users'  exposure  to  underlying  soil.  Acceptable  covers 
include  new  or  existing  buildings,  streets  and  sidewalks,  "hardscape"  and  paving,  new 
landscaping  installed  in  an  appropriate  thickness  of  clean  soil,  and  stabilized  shoreline 
areas. 

The  FS/RAP  anticipates  that  remedial  action  will  occur  concurrent  with  site  development 
and  that  a  Risk  Management  Plan  (RMP)  will  be  developed  for  the  entire  site  to  specify 
management  measures  that  will  be  implemented  to  protect  human  health  and  the 
environment  during  and  after  site  development. 

Institutional  Controls  to  be  imposed  as  part  of  the  RAP  would  include,  but  may  not  be 
limited  to: 


Activity  restrictions  prohibiting  exposed  native  soil  or  growing  produce  in  on-site 

soils. 

Prohibiting  domestic  or  industrial  use  of  groundwater,  and  limiting  groundwater 

handling  on-site  to  dewatering  during  construction  activities. 

Management  of  soil  and  groundwater  in  accordance  with  an  approved  RMP. 

Requirement  that  soil  removed  from  one  portion  of  the  site  for  re-use  elsewhere 

within  the  site  be  placed  under  durable  cover. 

Notification  of  tenants  and  contractors  regarding  contaminants  and  required 

compliance  with  RMP; 

Inspection  and  maintenance  of  covers  in  accordance  with  an  approved  RMP. 

Right  of  access  to  the  site  by  regulatory  agency  personnel  for  periodic  inspections  of 

durable  covers. 

This  RAP  is  appropriate  for  commercial,  residential  and  or  recreational  land  uses, 
wherever  they  may  be  developed  within  the  area  evaluated  by  the  FS/RAP,  provided 
that  development  is  implemented  in  accordance  with  the  RMP.  The  RMP  may  require 
additional  risk  evaluation,  and  potentially  additional  mitigation  measures  to  minimize  or 
eliminate  exposure  to  soil  gas  and/or  groundwater  if  residential  development  is 
proposed  in  those  limited  areas  where  volatile  contaminants  may  be  present  above 
residential  cleanup  levels. 

The  FS/RAP  process  and  findings  are  described  further  in  Appendix  B. 

NEXT  STEPS 

The  Draft  FS/RAP  document  will  be  published  on  March  15,  2012  on  the  Port  and 
Water  Board  web  sites.  Hard  copies  will  be  available  for  review  at  the  Port  and  Water 
Board  offices  upon  request. 

Water  Board  and  Port  staff  and  consultants  will  present  the  FS/RAP  at  a  public  meeting 
on  March  21 ,  2012.  In  accordance  with  Water  Board  guidance  for  public  participation,  a 
Fact  Sheet,  summarizing  the  process  and  outcome  of  the  FS/RAP,  and  meeting  notice 
was  mailed  to  tenants,  neighbors  within  1 ,000  feet  of  the  site,  regulatory  agency  and 
local  government  staff,  members  of  the  Port's  Central  Waterfront  Advisory  Group,  and 
interested  parties  who  have  requested  to  receive  central  waterfront  related  notices,  and 
those  who  have  requested  to  receive  information  regarding  the  Pier  70  master  planning 
process  or  development  at  Pier  70. 

Port  staff  and  consultants  will  develop  a  Draft  RMP  for  management  of  residual 
contamination  on-site  prior  to,  during,  and  after  development  for  Water  Board  and 
Department  of  Public  Health  review.  The  RMP  will  present  a  decision  framework  and 
specific  protocols  for  managing  chemicals  in  soil  and  groundwater  to  protect  human 
health  and  the  environment.  These  management  measures  will  be  consistent  with 
existing  and  future  land  uses,  and  appropriate  for  a  phased  redevelopment  that  will 
occur  over  many  years.  The  Port,  future  developers  and  tenants  will  use  the  RMP  to 
manage  potential  risks  associated  with  site  conditions. 
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Prepared  by:    Carol  Bach,  Environmental  &  Regulatory  Affairs  Manager 
Planning  &  Development  Division 

For:  Byron  Rhett,  Deputy  Director 

Planning  &  Development  Division 
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Appendix  A:  Staff  Report  to  the  Port  Commission,  3/18/10,  "Informational  Presentation 
Regarding  Environmental  Investigation  in  the  Pier  70  Master  Plan  Area". 

Appendix  B:  Summary  of  Environmental  Investigation,  Feasibility  Study  and  Remedial 
Action  Plan,  Pier  70. 
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MEMORANDUM 

March  18,2010 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Rodney  Fong,  President 
Hon.  Stephanie  Shakofsky,  Vice  President 
Hon.  Kimberly  Brandon 
Hon.  Michael  Hardeman 
Hon.  Ann  Lazarus 

FROM:  Monique  Moyer 

Executive  Director 

SUBJECT:    Informational  Presentation  Regarding  Environmental  Investigation  in  the 
Pier  70  Master  Plan  Area,  located  east  of  Illinois  Street  between  Mariposa 
and  22"^^  Streets. 

DIRECTOR'S  RECOMMENDATION:  Information  Only-  No  Action  Required 

INTRODUCTION 

Pier  70,  the  historic  Bethlehem  Steel  Shipyard,  is  a  65-acre  site  on  San  Francisco's 
Central  Waterfront  just  south  of  Mission  Bay,  bounded  generally  by  Mariposa  Street  to 
the  north,  Illinois  Street  to  the  west,  22"^^  Street  to  the  south  and  San  Francisco  Bay,  to 
the  east.  Since  early  2007,  Port  staff,  consultants,  community  advisory  group  members 
and  stakeholders  have  been  developing  a  Preferred  Master  Plan  (Plan)  for  Pier  70.  At 
the  Port  Commission's  meeting  on  March  9,  2010,  Port  staff  presented  proposed 
revisions  to  the  Draft  Plan,  which  resulted  from  extensive  public  review  and  comment. 
The  completed  Plan  will  be  available  in  April  201 0. 

The  Plan  presents  a  vision  for  development  at  Pier  70  that  would  balance  the  needs  of 
the  ongoing  ship  repair  operations,  preserve  historic  resources,  create  new  waterfront 
parks  and  a  new  jobs  center  in  a  financially  and  environmentally  sustainable  manner. 
One  of  the  key  goals  of  the  Plan  is  to  preserve  and  rehabilitate  Pier  70's  extraordinary 
collection  of  historic  buildings. 

Throughout  the  planning  process,  it  has  been  clear  that  reducing  development 
uncertainty  is  essential  to  the  success  of  the  project.  In  an  effort  to  reduce  uncertainly 
about  environmental  conditions  and  their  impact  on  development  feasibility  and  cost, 
the  Port  obtained  funding  for,  and  has  undertaken  environmental  investigation  of  the 
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Pier  70  Master  Plan  area.  This  informational  presentation  provides  an  update  on  the 
progress  of  environmental  investigation  completed  to  date  and  our  plans  for  subsequent 
phases  of  investigation. 

BACKGROUND 

Portions  of  Pier  70  were  formerly  occupied  by  the  United  States  Navy  for  ship  building 
and  related  industrial  operations  which  had  the  potential  to  impact  soil  and  groundwater. 
In  2007,  the  Port  and  Mayor  Gavin  Newsom's  Office  requested  funding  from  the 
Department  of  Defense  for  environmental  investigation  and  cleanup  at  Pier  70.  The 
Department  of  Defense  FY2008  budget  included  $2.4  million  for  environmental 
investigation  and  cleanup  at  Pier  70,  to  be  administered  through  the  Department  of 
Commerce,  Economic  Development  Administration  (EDA). 

Port  staff  submitted  a  pre-application  for  funding  assistance  to  EDA  in  March  2008  and 
a  full  application  (upon  invitation  from  EDA)  in  June  2008.  In  October  2008,  EDA 
awarded  the  Port  a  $2.28  million  grant  to  conduct  environmental  investigation  and 
cleanup,  including: 

1 .  Soil,  groundwater,  soil  gas,  and  geotechnical  sampling  and  analysis. 

2.  Risk  assessment,  feasibility  study  of  potential  remedial  actions,  and  risk 
management  planning  for  future  development. 

3.  Identification  of  hazardous  building  materials,  such  as  asbestos  and  lead-based 
paint. 

4.  Removal  or  abatement  of  hazardous  building  materials. 

The  EDA  award  of  $2.28  million  to  the  Port  is  reduced  from  the  Department  of  Defense 
budget  amount  of  $2.4  million  to  the  awarded  amount  of  $2.28  million  in  order  to  cover 
EDA  administration  costs.  EDA  requires  a  ten  percent  (10%)  non-federal  match,  which 
will  come  from  Port  operating  budget  funds  allocated  for  this  purpose. 

In  March  2009,  after  completing  a  competitive  selection  process,  the  Port  awarded  a 
contract  to  Treadwell  &  Rollo,  Inc.  for  $1 ,249,802  to  characterize  soil,  groundwater,  and 
soil  gas  throughout  the  65-acre  site,  assess  human  health  and  environmental  risk  based 
on  findings,  evaluate  potentially  feasible  remedial  alternatives  to  address  contamination, 
and  develop  a  risk  management  plan  to  inform  current  and  future  site  use,  construction, 
development  and  long-term  management.  This  contract  covers  essentially  the  first  two 
components  of  the  above-listed  work  to  be  conducted  with  EDA  funds,  and  is  generally 
referred  to  as  "environmental  site  investigation." 

PROGRESS  OF  ENVIRONMENTAL  SITE  INVESTIGATION 
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Regulatory  Agency  Oversight:  Investigation  and  cleanup  of  brownfields^  are 
generally  overseen  by  one  of  two  agencies  within  the  State  of  California  Environmental 
Protection  Agency  (CalEPA):  the  Department  of  Toxic  Substances  Control  or  the 
Regional  Water  Quality  Control  Board  (Water  Board).  The  two  agencies  have  a 
memorandum  of  agreement  regarding  assignment  of  regulatory  oversight  to  ensure  that 
investigation  and  cleanup  of  brownfields  is  effective,  protective  of  public  health  and  the 
environment,  and  consistent  between  the  two  agencies.  In  May  2009,  the  Port  applied 
to  CalEPA  for  regulatory  oversight  of  the  environmental  investigation  at  Pier  70.  The 
Port's  application  was  evaluated  with  respect  to  the  criteria  in  the  memorandum  of 
agreement  and  the  project  was  assigned  to  the  Water  Board's  Site  Cleanup  Program. 

The  City  and  County  of  San  Francisco  Department  of  Public  Health  (DPH),  Bureau  of 
Environmental  Health  Management,  Local  Oversight  Program  is  responsible  for 
implementing  Article  22A  of  the  San  Francisco  Health  Code.  Article  22A  regulates  pre- 
construction  testing  of  potentially  contaminated  soil  and  groundwater  within  certain 
portions  of  the  city,  and  management  of  contaminated  soil  during  site  preparation, 
construction,  redevelopment  and  reuse.  DPH  assigned  a  Senior  Environmental  Health 
Inspector  to  oversee  the  Port's  site  investigation,  risk  assessment,  and  risk 
management  planning  for  Pier  70. 

Development  of  a  Site  Conceptual  Model  and  Site  Investigation  Work  Plan:  The 

Port  and  Treadwell  &  Rollo,  with  Water  Board  and  DPH  input,  began  by  reviewing 
existing  information  to  develop  a  "site  conceptual  model"^  and  proposed  work  plan  for 
the  field  investigation. 

In  June  2009,  Water  Board,  Port,  and  Treadwell  &  Rollo  staff  developed  a  Fact  Sheet 
(Attachment  1)  describing  the  proposed  environmental  investigation  and  announcing  a 
public  meeting.  The  Fact  Sheet  was  mailed  and/or  emailed  to  hundreds  of  potentially 
interested  parties,  including  the  Port's  Central  Waterfront  Advisory  Group,  Southern 
Waterfront  Advisory  Committee,  members  of  the  public  who  had  registered  as 
interested  in  either  of  those  advisory  groups  or  the  Pier  70  master  planning  process, 
and  all  property  owners  within  500  feet  of  the  perimeter  of  the  area  to  be  investigated. 
Water  Board,  Port,  and  Treadwell  &  Rollo  staff  presented  the  proposed  work  plan  to  a 
meeting  of  the  Potrero  Hill  Boosters  on  June  30,  2009. 

The  \Nork  Plan  lor  Environmental  Site  Investigation  (Treadwell  &  Rollo,  1 0/29/09) 
presents  the  initial  site  conceptual  model,  and  proposed  sampling  locations  and 
analyses  for  soil,  groundwater,  and  soil  gas,  rationale  for  selection  of  locations  and 
analyses,  and  description  of  field  activities.  The  site  conceptual  model  considered 


^  The  Federal  Brownfields  Act  defines  a  "brownfield"  as  "real  property,  the  expansion,  redevelopment,  or 

reuse  of  which  may  be  complicated  by  the  presence  of  a  hazardous  substance,  pollutant,  or 

contaminant'. 

^  A  "site  conceptual  model"  is  a  conceptual  framework  for  the  environmental  investigation  based  on 

existing  physical  and  chemical  data,  site  setting,  potential  contaminant  sources,  and  future  site  use.  It 

identifies  the  sources  of  contamination,  potentially  contaminated  media  (i.e.  soil,  groundwater)  and 

potentially  impacted  receptors  (workers,  visitors,  aquatic  organisms). 
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sources  of  contamination  at  Pier  70,  sucii  as  historic  siiipbuilding,  maintenance  and 
repair  activities,  former  fuel  storage  in  aboveground  and  underground  tanks,  and  tine  fill 
material  used  to  construct  the  land  itself.  The  site  conceptual  model  also  considers  the 
physical  conditions  of  the  site,  and  the  potential  exposure  pathways  through  which 
people  or  organisms  could  be  exposed  to  hazardous  constituents.  Based  on  the 
findings  to  date,  Port  staff  and  Treadwell  &  Rollo  have  updated  the  site  conceptual 
model,  which  is  illustrated  in  Figure  1 . 

The  Work  Plan  presents  proposed  locations  for  the  first  phase  of  sampling  soil, 
groundwater  and  soil  gas.  These  locations  were  selected  based  on  gaps  in  existing 
information,  historic  uses  in  different  areas  of  the  site,  and  the  potential  for 
contaminants  to  impact  anticipated  future  construction  activities  or  reuse. 

Field  Activities  for  Site  Investigation:  The  field  activities  that  comprise  the  site 
investigation  have  proceeded  in  phases.  Sampling  has  included  drilling  to  collect  soil, 
groundwater,  and  soil  vapor  samples  for  laboratory  analysis,  installation  and  sampling 
of  groundwater  monitoring  wells,  and  limited  excavation  of  small  "pot  holes",  also 
referred  to  as  "test  pits"  for  sampling  and  visual  examination  of  fill  material.  At  the  time 
of  writing  this  report,  Treadwell  &  Rollo  has  collected  187  soil  samples  from  92 
locations,  groundwater  "grab  samples"  (from  a  soil  boring  rather  than  a  groundwater 
monitoring  well)  from  24  locations,  soil  gas  samples  from  33  locations,  and  have 
installed  and  sampled  8  groundwater  monitoring  wells. 

Preliminary  Findings  from  Investigation  Completed  to  Date:  The  Port  and  its 
consultants  are  still  collecting  samples,  receiving  data  from  the  laboratories,  and 
evaluating  results  relative  to  background  conditions  and  applicable  screening  levels. 
However,  the  following  general  findings  and  conclusions  can  be  drawn  from  results 
obtained  to  date: 

1 .  In  the  southeast  portion  of  the  site,  serpentine  bedrock  is  encountered  at  depths 
ranging  from  28-30  feet  below  ground  near  the  shoreline  to  increasingly  shallow 
depths  moving  west  to  east.  The  bedrock  is  quite  shallow,  4-6.5  feet  below  ground 
surface,  through  virtually  all  of  Parcel  5  and  most  of  Parcel  6.  See  Figure  2. 

2.  Metals,  including  arsenic,  cadmium,  chromium,  copper,  lead,  mercury,  vanadium, 
and  zinc,  and  naturally-occurring  asbestos  are  present  in  soil  throughout  the  site  at 
concentrations  exceeding  environmental  screening  levels^.  Naturally-occurring 
asbestos  and  certain  metals  (e.g.  chromium,  nickel)  are  components  of  serpentine 
rock,  which  forms  the  bedrock  beneath  the  site  and  the  rock  bluffs  that  were  the 
historic  shoreline.  Concentrations  of  these  constituents  found  in  soil  at  Pier  70  are 
likely  to  be  significantly  attributable  to  the  presence  of  native  serpentine  rock  in  the 
fill  material  rather  than  primarily  attributable  to  contamination  from  hazardous 


'  "Environmental  screening  levels"  are  concentrations  of  various  contaminants  in  soil,  groundwater,  and 
soil  gas,  under  various  physical  (e.g.  shallow  vs.  deep)  and  land  use  scenarios  (e.g.  commercial/industrial 
vs.  residential,  groundwater  as  a  potential  drinking  water  source  or  not).  These  screening  levels  are  used 
by  the  CalEPA  agencies  as  a  tool  for  evaluating  risk  and  identifying  contaminants  of  potential  concern. 
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materials  formerly  used  at  the  site.  The  concentrations  of  metals  found  in  soil  at  Pier 
70  are  within  the  range  of  those  found  in  fill  soils'^  throughout  the  Port  or  other  filled 
land  in  San  Francisco,  such  as  the  Mission  Bay  area. 

Polycyclic  aromatic  hydrocarbons  (PAHs)  are  associated  with  a  wide  variety  of 
industrial  operations,  and  are  the  primary  component  of  manufactured  gas  plant 
waste^.  PAHs  are  present  in  soil  throughout  Pier  70  at  concentrations  that  exceed 
applicable  standards.  PAHs  are  also  ubiquitous  in  soil  at  Pier  70.  The 
concentrations  of  PAHs  at  Pier  70  are  within  the  range  of  concentrations  commonly 
found  in  waterfront  fill. 

Volatile  organic  compounds  (VOCs)  in  groundwater  and  soil  gas  are  generally  below 
applicable  screening  levels  established  for  evaluating  risk  of  vapor  intrusion  into 
indoor  air,  if  buildings  are  constructed  over  contaminated  land.  There  is  a  small  area 
near  Building  36  where  elevated  benzene  in  soil  gas  warrants  further  investigation 
(see  Figure  2).  The  Water  Board  is  preparing  to  issue  new  screening  levels  for  soil 
vapor  soon,  which  may  impact  interpretation  of  VOC  data. 

Soil  and  groundwater  sampling  within  the  portion  of  Pier  70  occupied  by  BAE 
Systems  San  Francisco  Ship  Repair  (BAE)  encountered  oily  residue  in  soil,  and  in 
some  samples,  as  a  separate  phase  in  groundwater.  It  is  a  highly  degraded  viscous 
oily  material  which  does  not  appear  to  be  very  volatile  or  soluble  in  groundwater,  as 
evidenced  by  the  absence  or  low  concentrations  of  dissolved  total  petroleum 
hydrocarbons,  VOCs,  and  PAHs  in  groundwater  samples  collected  from  nearby 
monitoring  wells.  VOC  concentrations  in  soil  gas  samples  collected  in  the  vicinity 
are  negligible.  Treadwell  &  Rollo  has  collected  additional  samples  of  this  oily 
material  and  submitted  them  for  analysis  of  its  physical  properties.  The  physical 
property  parameters,  along  with  sampling  results  from  monitoring  wells  recently 
installed  at  the  shoreline,  will  provide  information  that  can  be  used  to  assess  the 
potential  for  the  oily  residue  encountered  within  the  BAE  leasehold  to  migrate  to  the 
shoreline  and  into  the  bay. 

Sampling  soil  and  groundwater  in  the  southeast  portion  of  Pier  70,  adjacent  to  the 
Potrero  Power  Plant  found  slightly  elevated  concentrations  of  PAHs  in  shallow  soil 
(to  approximately  5  feet  below  ground  surface).  PG&E  also  provided  results  from 
soil  borings  installed  during  their  investigation  of  contamination  associated  with 
former  power  plant  operations  that  has  migrated  from  the  Potrero  Power  Plant  north 
beneath  Pier  70.  Those  samples  contained  very  high  concentrations  of  PAHs,  which 
increased  with  depth.  The  highest  concentrations  were  found  in  the  deepest 
samples,  at  20  feet  below  ground  surface.  These  findings  informed  PG&E's 


*  Soil  comprised  primarily  of  fill  material  historically  placed  in  the  bay  to  construct  new  waterfront  land. 

^  Until  the  early  1900,  petroleum  combustion  in  "manufactured  gas  plants"  was  used  to  produce  "town 
gas",  a  natural  gas-like  product  that  was  used  for  heating  and  lighting.  PAHs  occur  naturally  in  coal  and 
crude  oil,  and  are  present  in  high  concentrations  in  byproducts  of  petroleum  combustion,  referred  to  as 
"coal  tar"  or  "manufactured  gas  plant  waste". 
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assessment  of  the  extent  that  "dense  non-aqueous  liquid"  has  migrated  onto  Port 
property  (see  Figure  2). 

The  environmental  investigation  project  that  is  underway  includes  development  of  a 
Risk  Management  Plan,  which  will  establish  institutional  controls  (e.g.  use  restrictions, 
health  and  safety  plans)  and  engineering  controls  (e.g.  capping)  appropriate  for 
management  of  residual  contamination,  as  described  below.  It  is  likely  that  future 
development  will  cover  existing  site  soil  with  buildings,  streets,  plazas,  hardscape,  or 
new  landscaping,  thereby  minimizing  or  eliminating  exposure  to  contaminants  in  soil. 
Although  data  collection  and  interpretation  are  still  undenA/ay,  and  the  subsequent  risk 
assessment  is  essential  to  drawing  conclusions  about  the  impact  of  contaminants  of 
current  and  future  uses  of  Pier  70,  preliminary  findings  do  not  suggest  significant 
potential  for  risk  to  current  site  occupants  or  visitors,  or  a  need  for  soil  or  groundwater 
remediation  that  would  substantially,  adversely  impact  the  feasibility  of  future 
development  as  envisioned  in  the  Plan. 

NEXT  STEPS  IN  ENVIRONMENTAL  SITE  INVESTIGATION 

Finish  data  collection:  During  April  2010,  Treadwell  &  Rollo  will  complete  the  field 
activities  by  collecting  13  more  groundwater  monitoring  well  samples,  sampling  from  six 
soil  gas  probes,  drilling  two  more  geotechnical  soil  borings,  and  excavating  up  to  six 
additional  exploratory  test  pits. 

Human  health  and  ecological  risk  assessment:  The  Port's  consultant  team  will 
complete  a  human  health  and  screening-level  ecological  risk  assessment  using  data 
from  previous  investigations  as  well  as  data  from  the  current  investigation.  The  risk 
assessment  will  identify  contaminants  of  concern  and  exposure  pathways.  The  goal  is 
to  identify  potential  risks  under  current  conditions,  during  future  site  development  and 
construction  activities,  and  under  anticipated  future  land  use. 

Site  Investigation  and  Risk  Assessment  Report:  The  findings  will  be  presented  in  a 
combined  Site  Investigation  and  Risl<  Assessment  Report  (Report).  The  consultant 
team  will  prepare  a  draft  for  regulatory  agency  and  public  review  and  comment. 
Issuance  of  the  draft  report  is  anticipated  in  May  2010.  The  draft  will  be  presented  to 
stakeholders  in  a  public  meeting,  and  revised  as  needed  to  address  comments,  prior  to 
returning  to  the  Port  Commission  this  summer  with  a  presentation  on  the  review 
process,  resultant  comments,  and  final  document.  The  final  Report  will  include  general 
recommendations  regarding  the  need  for  remediation,  and/or  recommend  development 
and  implementation  of  risk  management  measures.  Risk  management  measures  will 
be  developed  in  a  subsequent  task  and  presented  in  a  separate  document. 

Evaluate  Feasibility  of  Remedial  Alternatives:  Depending  on  the  findings  of  the  risk 
assessment,  environmental  conditions  may  warrant  remediation  in  some  areas,  or  may 
be  appropriately  managed  in  place  through  implementation  of  construction, 
management,  and  maintenance  measures  to  mitigate  potential  risks  associated  with 
contaminants  at  the  site.  The  feasibility  evaluation  will  consider  potentially  applicable 
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remediation  alternatives  with  respect  to  effectiveness  in  aciiieving  cleanup  goals, 
consistency  with  development  objectives,  cost,  and  duration.  These  alternatives  may 
include  institutional  controls  (e.g.  deed  restrictions,  soil  management  measures)  and/or 
engineering  controls  (e.g.  capping  soil,  including  vapor  intrusion  barriers  in  new 
construction)  to  manage  potential  health  risks.  Issuance  of  the  Feasibility  Study  Report 
is  scheduled  for  Fall  201 0. 

Risk  Management  Plan:  Based  on  the  findings  and  recommendations  of  the 
investigation  and  risk  assessment,  and  regulatory  agency  and  public  comment,  the  Port 
and  consultant  team  will  develop  a  Risk  Management  Plan  (RMP)  for  management  of 
residual  contamination  on-site  prior  to,  during,  and  after  development.  The  RMP  will 
present  a  decision  framework  and  specific  protocols  for  managing  chemicals  in  soil  and 
groundwater  to  protect  human  health  and  the  environment.  These  management 
measures  will  be  consistent  with  existing  and  future  land  uses,  and  appropriate  for  a 
phased  redevelopment  that  will  occur  over  many  years.  The  Port,  future  developers 
and  tenants  will  use  the  RMP  to  manage  potential  risks  associated  with  site  conditions. 
The  RMP  will  also  be  subject  to  Port,  public,  and  regulatory  agency  review. 

PROPOSED  HAZARDOUS  BUILDING  MATERIALS  ASSESSMENT 

One  of  the  key  goals  of  the  Plan  is  to  preserve  and  rehabilitate  Pier  70's  historic 
buildings.  Some  of  the  most  significant,  such  as  the  former  Union  Iron  Works  machine 
shop  (Building  113)  and  Buildings  101,  102  and  104,  along  20*^  Street,  are  high  priority 
for  rehabilitation  before  their  condition  deteriorates  further.  Identification  of  hazardous 
materials  in  these  buildings  must  be  completed  as  part  of  planning  for  their  rehabilitation 
and  reuse.  This  is  the  next  phase  of  work  to  be  undertaken  using  existing  EDA  grant 
funds. 

Port  staff,  with  assistance  from  DPW's  Bureau  of  Construction  Management  -  Site 
Assessment  and  Remediation,  is  drafting  a  request  for  proposals  (RFP)  for  professional 
services  needed  to  assess  hazardous  building  materials  at  Pier  70.  For  the  purposes  of 
this  informational  report,  and  the  anticipated  RFP,  the  term  "hazardous  building 
materials"  includes,  but  is  not  necessarily  limited  to  asbestos,  lead-based  paint,  lead- 
contaminated  dust,  mercury,  PCB's,  thinners,  toners,  cleaning  supplies,  and  other 
hazardous  materials  or  building  fixtures  containing  hazardous  materials.  Port  staff 
plans  to  return  to  the  Port  Commission  in  April  2010  to  request  authorization  to  issue  an 
RFP  for  "Hazardous  Building  Materials  Assessment  and  Related  Consulting  Services" 
at  Pier  70. 

Scope  of  Services:  The  primary  goal  of  the  services  to  be  provided  will  be  identification 
and  quantification  of  hazardous  building  materials  to  enable  rehabilitation  or  demolition 
of  buildings  and  other  structures  at  the  site.  Services  to  be  provided  may  include 
development  of  detailed,  project-specific  plans  and  specifications  for  abatement  of 
hazardous  building  materials,  estimating  abatement  cost  (abatement  to  be  performed  by 
a  separate  contractor  in  accordance  with  plans  and  specifications  developed  by  the 
Port's  consultant),  and  oversight  of  work  by  a  separately-contracted  contractor 
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executing  abatement  plans.  Related  consulting  services  that  may  be  requested  under 
the  proposed  contract  include  exposure  assessment,  or  mold,  dust,  noise,  or  air  quality 
monitoring. 

Specific  tasks  to  be  performed  under  the  Hazardous  Building  Materials  Assessment  and 
Related  Consulting  Services  contract  will  include: 

Identify  types,  quantify  amounts  and  conditions  of  asbestos-containing  material, 

lead-containing  material,  and  other  potentially  hazardous  materials. 

Recommend  abatement  strategies,  mitigation  monitoring,  and  estimate  costs  to 

control  or  eliminate  hazards. 

Prepare  work  plans,  include  construction  or  architectural  plans,  drawings,  pictures, 

and  any  other  attachments  necessary  to  clearly  and  completely  describe  the  scope 

of  the  work  and  required  remedial  response. 

Develop  complete  technical  abatement  specifications,  plans,  and  drawings  for 

hazardous  building  materials  abatement  projects. 

Develop  monitoring  plans  for  health  and  safety  and  other  mitigation  measures 

associated  with  the  projects. 

Preparation  of  Hazardous  Materials  Survey  Reports,  Final  Abatement  Reports,  and 

related  documents. 

Attend  planning  or  pre-construction  meetings  with  abatement  contractors  and  Port 

staff  or  designees 

Selection  and  Award  Process:  For  the  Hazardous  Building  Materials  Assessment  and 
Related  Consulting  Services  contract,  Port  staff  proposes  to  follow  its  standard  process 
for  procurement  of  professional  services,  except  for  compliance  with  the  City's  Local 
Business  Enterprise  program,  as  described  below.  The  process  will  be  facilitated  and 
monitored  by  the  Port's  Contract  Manager.  The  EDA  will  also  review  the  Port's  RFP 
and  documentation  of  its  selection  process  to  ensure  that  they  conform  to  applicable 
regulations  and/or  conditions  of  the  grant  agreement,  and  that  the  expenditures  will  be 
eligible  for  reimbursement. 

All  of  the  funds  that  will  be  used  for  the  subject  services,  both  EDA  grant  funds  and  the 
Port's  matching  funds,  are  subject  to  federal  contracting  requirements.  Consequently 
the  Port's  contracts  for  EDA-funded  work  at  Pier  70  cannot  apply  preferences  or 
subcontracting  goals  based  on  location,  which  effectively  prohibits  compliance  with  the 
City's  Local  Business  Enterprise  ordinance.  The  consultant  selection  and  contract 
award  process  will  comply  with  federal  regulations  regarding  small,  minority-owned  and 
woman-owned  business  participation,  including  identifying  and  soliciting  such  firms, 
breaking  the  work  down  into  smaller  contracts,  setting  schedules  to  enable  small  firms 
to  pursue  contracting  opportunities,  working  with  certain  federal  agencies  charged  with 
promoting  small  and  minority-owned  business  participation,  and  requiring  prime 
contractors  to  take  the  same  measures  when  subcontracting. 

Project  Cost  and  Funding:  Port  staff  proposes  to  issue  the  RFP  for  a  not-to-exceed 
contract  value  of  $700,000,  although  the  Port  may  elect  not  to  expend  the  full  amount 
authorized  for  the  contract.  Specific  tasks  will  be  requested  on  a  building-by-building  or 
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other  project-specific  basis  as  tine  Port  addresses  its  priority  buildings,  allowing  flexibility 
to  respond  to  changes  in  project  plans  that  may  occur  during  the  three-year  term  of  the 
contract. 

The  EDA  requires  10%  of  the  total  project  cost  to  be  provided  as  matching  funds  from 
non-federal  sources.  The  matching  funds  from  the  Port  will  be  available  from  the  Port's 
Fiscal  Year  2010/1 1  operating  budget. 

Schedule:  Port  staff  has  submitted  a  "Personal  Services  Contract"  summary  to  the  Civil 
Service  Commission  and  anticipates  that  it  will  be  heard  at  the  Civil  Service 
Commissions  meeting  on  April  5,  2010.  Pending  Civil  Service  Commission  approval, 
Port  staff  will  seek  the  Port  Commission's  authorization  to  issue  an  RFP  in  April  2010. 


Prepared  by:    Carol  Bach,  Environmental  &  Regulatory  Affairs  Manager 
Planning  &  Development  Division 

For:  Byron  Rhett,  Deputy  Director 

Planning  &  Development  Division 


Figure  1 :  Site  Conceptual  Model 

Figure  2:  Phase  1  &  2  Sampling  Locations 

Attachment  1 :  Fact  Sheet,  Regional  Water  Quality  Control  Board,  June  23,  2009 
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Appendix  B 

Summary  of  Environmental  Investigation,  Feasibilty  Study,  and 

Remedial  Action  Plan,  Pier  70 


Environmental  Investigation 

Numerous  investigations  and  limited  remediation  have  been  conducted  within  the  Pier 
70  i\/1aster  Plan  Area  between  1989  and  201 1  (see  Figure  B-1 :  Historical  Sampling 
Locations).  Building  on  information  obtained  from  previous  investigations,  the  Port's 
site-wide  subsurface  investigation  conducted  in  2009  and  2010  using  EDA  grant  funds 
sought  to  evaluate  existing  site  conditions,  collect  data  to  characterize  the  nature  and 
extent  of  contaminants  in  the  land  and  subsurface,  and  evaluate  human  health  and 
environmental  risks  associated  with  those  contaminants. 

The  site  investigation  was  conducted  under  voluntary  oversight  agreements  with  two 
agencies  that  have  regulatory  jurisdiction  over  brownfields^  development  and  site 
remediation  in  San  Francisco:  the  Regional  Water  Quality  Control  Board  (Water  Board) 
and  City  and  County  of  San  Francisco  Department  of  Public  Health  (DPH). 

The  site  investigation  included  collection  and  analysis  of  samples  from  92  soil  borings, 
ten  shallow  excavations  referred  to  as  "test  pits",  ten  groundwater  monitoring  wells  and 
24  soil  gas  sampling  probes,  which  collect  vapor  from  subsurface  soil  (See  Figure  B-2: 
Boring  Completion  Summary).  Samples  were  analyzed  for  metals  (which  are  naturally- 
occurring  as  well  as  introduced  by  historic  industrial  operations),  petroleum 
hydrocarbons,  volatile  and  semi-volatile  organic  compounds,  polynuclear  aromatic 
hydrocarbons  ("PAHs",  which  are  components  of  petroleum  and  also  result  from 
combustion  of  organic  material.  PAHs  are  associated  with  a  wide  variety  of  industrial 
operations,  and  are  a  primary  component  of  manufactured  gas  plant  waste), 
polychlorinated  biphenyls  (PCBs)  and  naturally-occurring  asbestos.  Some  samples 
were  intentionally  collected  at  locations  of  known  historic  sources  of  contaminants. 
Others  were  selected  to  fill  in  data  gaps  and  obtain  un-biased  data  over  the  entire  site. 

While  the  exact  boundaries,  names,  or  numbers  of  different  areas  within  the  IVIaster 
Plan  have  changed  and  may  continue  to  evolve,  the  site  investigation  used  the  parcel 
numbers  and  boundaries  from  the  July  2009  Draft  Master  Plan  document  to  refer  to 
different  areas  and  identify  specific  sample  locations  (see  Figure  B-3:  2009  Site  Plan 
and  Parcels).  For  consistency  with  the  site  investigation,  use  of  those  parcel  numbers 
and  corresponding  areas  continues  through  the  FS/RAP. 


'  The  Federal  Brownfields  Act  defines  a  "brownfield"  as  "real  property,  the  expansion,  redevelopment,  or 
reuse  of  which  may  be  complicated  by  the  presence  of  a  hazardous  substance,  pollutant,  or 
contaminant". 


Appendix  B 
Following  are  key  findings  and  conclusions  from  the  site  investigation: 

Soil  at  Pier  70  contains  chemical  constituents,  both  naturally  occurring  and 
introduced,  at  concentrations  that  exceed  environmental  screening  levels^  and 
site-specific  cleanup  levels.  The  original  shoreline  of  Potrero  Point,  which  is  within 
what  we  now  call  the  Pier  70  area,  was  serpentinite  bluffs  ovedooking  mudflats  that 
extended  into  San  Francisco  Bay.  Much  of  the  land  that  now  makes  up  the  Pier  70  area 
was  constructed  by  blasting  the  serpentinite  bluffs  and  placing  the  resultant  rock  in  the 
Bay,  along  with  other  fill  material,  to  construct  new  land  along  the  shoreline.  The  site 
investigation  found  that  in  the  southeast  portion  of  the  site,  serpentine  bedrock  is 
encountered  at  depths  ranging  from  28-30  feet  below  ground  near  the  shoreline  to 
increasingly  shallow  depths  moving  east  to  west.  The  bedrock  is  quite  shallow,  4-6.5 
feet  below  ground  surface,  in  the  western  portions  of  the  site. 

As  is  commonly  found  in  Bay  fill  soils^,  soil  throughout  the  site  contains  elevated 
concentrations  metals,  including  arsenic,  cadmium,  chromium,  copper,  lead,  mercury, 
vanadium,  and  zinc,.   It  contains  elevated  concentrations  of  petroleum  hydrocarbons, 
volatile  and  semi-volatile  organic  compounds,  PAHs,  PCBs,  and  naturally-occurring 
asbestos.  Many  of  the  metals  (all  of  the  above  except  for  copper,  lead  and  mercury)  are 
components  of  the  serpentine  bedrock  present  beneath  the  site  and  in  the  fill  material 
that  comprises  much  of  the  site.  Concentrations  of  these  constituents  found  in  soil  at 
Pier  70  are  partially  attributable  to  the  presence  of  native  serpentine  rock  in  the  fill 
material.  Additionally,  localized  areas  of  elevated  metal  concentrations  may  be 
associated  with  historic  industrial  activities  such  as  shipbuilding,  plating,  or  metal 
fabrication.  The  concentrations  of  metals  found  in  soil  at  Pier  70  are  within  the  range  of 
those  found  in  fill  soils  throughout  the  Port  or  other  filled  land  in  San  Francisco,  such  as 
the  Mission  Bay  area.  Elevated  concentrations  of  metals  were  significantly  less 
frequent  in  deeper  (>10  feet  below  grade)  soil.  In  general,  the  soil  contains  potentially 
hazardous  constituents  at  concentrations  that  exceed  general  environmental  screening 
levels  and  site-specific  cleanup  levels. 

Asbestos  was  present  in  some  soil  samples  at  low  concentrations.  Asbestos  in  soil  at 
Pier  70  is  attributable  to  naturally-occurring  asbestos  in  the  native  serpentine  rock  rather 
than  to  contamination  from  activities  or  hazardous  materials  formerly  used  at  the  site. 

Groundwater  contains  metals,  petroleum  hydrocarbons,  and  PAHs  at 
concentrations  that  do  not  pose  a  significant  risk  of  adverse  impact  to  human 
health  or  the  environment.  Groundwater  beneath  Pier  70  contains  elevated  levels  of 
dissolved  metals  and  petroleum  hydrocarbons  at  concentrations  that  exceed  generic 


-  "Environmental  screening  levels"  are  concentrations  of  various  contaminants  in  soil,  groundwater,  and 
soil  gas,  under  various  physical  (e.g.  shallow  vs.  deep)  and  land  use  scenarios  (e.g.  commercial/industrial 
vs.  residential,  groundwater  as  a  potential  drinking  water  source  or  not).  These  screening  levels  are  used 
by  the  CalEPA  agencies  as  a  tool  for  evaluating  risk  and  identifying  contaminants  of  potential  concern. 

'  Soil  comprised  primarily  of  fill  material  historically  placed  in  the  Bay  to  construct  new  waterfront  land. 
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screening  levels  but  do  not  pose  a  significant  risk  of  migration  to  the  Bay  or  risk  to 
human  health  under  existing  and  future  land  use  conditions.  In  a  portion  of  the  site, 
primarily  within  the  BAE  Systems  San  Francisco  Ship  Repair  facility  (BAE)  leasehold 
and  extending  beneath  a  portion  of  the  area  designated  as  the  future  Crane  Cove  Park, 
petroleum  hydrocarbons  are  present  as  discontinuous  globules  in  groundwater.  This 
material  is  comprised  of  compounds  in  the  heavy  molecular  weight  range  of  petroleum 
hydrocarbons,  and  is  likely  residual  from  historic  releases  of  petroleum  products  at  the 
site  which  have  degraded  naturally  over  time.  It  is  nonvolatile,  insoluble,  highly  viscous, 
and  virtually  immobile. 

There  are  exceptions  to  the  general  site-wide  conclusion  about  potential  risks  from 
contaminants  in  groundwater  contamination.  Dissolved  PAHs  in  groundwater 
monitoring  wells  exceeded  environmental  screening  levels  at  only  two  locations:  one  in 
Crane  Cove  Park  and  one  in  Slipways  Park.  In  Crane  Cove  Park,  elevated 
concentrations  of  PAHs  are  likely  attributable  to  leaching  of  PAHs  from  fill  material, 
historic  releases  from  an  above  ground  fuel  storage  tank  formerly  located  in  the  Crane 
Cove  Park  area.  In  Slipways  Park,  elevated  PAH  concentrations  in  groundwater  are 
likely  attributable  to  migration  of  groundwater  contaminated  with  MGP  waste  from  the 
adjacent  former  Potrero  Power  Plant  site.  PG&E  has  also  provided  results  of  soil 
sampling  that  indicate  very  high  concentrations  of  PAHs,  increasing  with  depth  below 
the  surface. 

PG&E  has  undertaken  extensive  investigation  of  contamination  at  and  adjacent  to  the 
Potrero  Power  Plant  site,  including  soil,  groundwater,  and  off-shore  sediments.  PG&E 
continues  to  investigate  the  extent  to  which  contamination  associated  with  former  power 
plant  operations  has  migrated  from  the  Potrero  Power  Plant  site  northward  beneath  Pier 
70,  including  most  recent  sampling  in  January  2012.  Based  on  findings  to  date, 
contamination  related  to  the  former  power  plant  operations  appears  to  be  deep, 
discontinuous,  and  limited  to  the  southeast  portion  of  the  Pier  70  site. 

Soil  gas  impacts  are  minimal  and  do  not  pose  a  significant  risk  to  human  health 
or  the  environment.  In  areas  where  soil  and/or  groundwater  are  contaminated  with 
volatile  or  semi-volatile  compounds,  those  compounds  can  volatilize  into  the  air  within 
the  subsurface  soil  matrix  and  ultimately  migrate  into  aboveground  air,  where  it  may  be 
in  ambient  outdoor  air,  or  migrate  through  building  foundations  into  indoor  air,  where 
there  is  potential  for  inhalation  by  site  occupants.  The  site  investigation  found  soil  gas 
contamination  to  be  minimal,  with  constituents  exceeding  environmental  screening 
levels  in  two  of  24  soil  gas  sample  locations. 

Potential  human  health  risk  resulting  from  contaminants  at  Pier  70  results 
primarily  from  construction  workers'  exposure  to  soil  and  groundwater.  The 

purpose  of  the  human  health  risk  assessment,  conducted  as  part  of  the  site 
investigation,  was  to  evaluate  site  users'  (construction  workers,  commercial  workers, 
residents,  recreational  visitors)  potential  exposure  to  contaminants  and  resultant  risk  in 
order  to  identify  areas  that  require  mitigation  prior  to  or  concurrent  with  future 
construction  and  development.  The  human  health  risk  assessment  includes  calculation 
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of  clean  up  levels  (concentrations  of  chemicals  that  would  not  pose  unacceptable  health 
risk  under  use-specific  exposure  scenarios)  for  various  future  land  uses:  commercial, 
residential  and  recreational. 

The  human  health  risk  assessment  found  that  the  potential  risk  of  adverse  health 
impacts  were  primarily  attributable  to  metals  and  PAHs  in  surface  and  shallow  soil  and, 
for  construction  workers,  additional  exposure  to  subsurface  soil  and  groundwater.  The 
potential  risk  to  all  types  of  site  users  throughout  the  site  were  generally  within  the 
range  where  risk  management  measures,  such  as  land  use  restrictions,  barriers  to 
exposure,  and  construction  workers'  health  and  safety  practices  would  mitigate  the  risk 
to  an  acceptable  level.  In  the  southeast  portion  of  the  site,  where  PG&E  is  investigating 
contaminant  migration  from  the  adjacent  power  plant  site,  calculated  risk  to  construction 
workers  exposed  to  soil  and  groundwater,  such  as  might  occur  during  excavation, 
slightly  exceed  that  range. 

Feasibility  Study  and  Remedial  Action  Plan  (FS/RAP) 

Building  upon  the  findings  of  the  site  investigation,  the  FS  identified  various  remedial 
actions  that  could  be  taken  to  mitigate  risks  associated  with  contamination  at  the  site 
and  their  suitability  for  use  at  Pier  70.  The  FS  also  identified  and  documented  the  basis 
for  selecting  a  preferred  remedial  action.  The  RAP  presents  a  plan  for  how  that 
remedial  action  will  be  implemented  at  Pier  70. 

The  FS/RAP  followed  methodology  specified  by  applicable  Federal  and  State  regulatory 
guidance  and  requirements.  It  was  conducted  with  oversight  by  the  Water  Board  and 
DPH.  The  FS/RAP  anticipates  that  remedial  action  will  occur  concurrent  with  site 
development  and  that  a  Risk  Management  Plan  (RMP)  will  be  developed  for  the  entire 
site  to  specify  management  measures  that  will  be  implemented  to  protect  human  health 
and  the  environment  during  and  after  site  development. 

The  area  evaluated  in  the  FS,  and  to  which  the  RAP  applies  (hereafter  "RAP  Area",  see 
Figure  B-4)  included  all  of  the  Pier  70  Master  Plan  Area  except  for  the  following: 

•  The  intertidal  zone  and  subtidal  sediments.  The  Port  is  currently  investigating 
the  intertidal  and  nearshore  subtidal  (below  MLLW)  areas  along  the  Crane  Cove 
Park  shoreline.  The  remedial  alternatives  potentially  applicable  to  contaminated 
sediments  are  different  than  those  that  would  be  feasible  on-shore. 

•  The  area  occupied  by  BAE.  With  limited  exceptions,  the  ground  surface  within 
BAE's  premises  is  currently  covered  with  buildings  or  paved.  The  site  investigation 
found  that  no  remediation  is  warranted  under  these  conditions.  If  or  when  land  use 
or  physical  conditions  at  the  site  change,  the  applicability  of  the  existing  RAP  to  the 
area  occupied  by  BAE,  and  the  potential  to  implement  remediation  in  conjunction 
with  any  proposed  changes  there  will  be  evaluated.  In  the  interim,  the  area  will  be 
subject  to  the  RMP. 

Page  B-4 


Appendix  B 


•  Groundwater  impacted  by  residual  petroleum  beneath  BAE  and  the 
southeastern  portion  of  Crane  Cove  Park.  The  site  investigation  found  that  due 
to  its  physical  properties  and  location,  the  residual  petroleum  hydrocarbons  in 
groundwater  do  not  pose  a  significant  risk  to  human  health  or  migration  to  San 
Francisco  Bay.  It  would  be  infeasible  to  recover  the  material  for  treatment  or 
removal.  Activities  that  may  encounter  petroleum  in  groundwater  will  be  governed 
by  the  RMP. 

•  The  southeast  portion  of  the  site  where  PG&E  is  investigating  the  presence  of 
constituents  associated  with  former  power  plant  operations.  The  type  and 
concentration  of  contaminants  associated  with  former  MGP  operations  at  the 
adjacent  Potrero  Power  Plant  site  are  different  than  those  found  throughout  the  rest 
of  the  Pier  70  RAP  Area.  Consequently,  this  area  requires  a  different  approach  to 
remediation.  PG&E  is  currently  studying  the  nature  and  extent  of  contamination  in 
this  area,  and  potentially  feasible  remedial  actions. 

Remedial  Action  Objectives 

Remedial  action  objectives  are  media-specific  (i.e.  soil,  groundwater,  soil  gas)  goals  for 
protecting  human  health  and  the  environment  under  anticipated  future  land  uses, 
including  commercial,  residential  and  recreational  use.  The  following  remedial  action 
objectives  apply  to  the  RAP  Area: 

Soil: 

•  Prevent  or  minimize  people's,  plant's  and  animal's  exposure  to  contaminated  soil 
and  dust  through  direct  contact,  ingestion,  or  inhalation. 

•  Prevent  or  minimize  the  potential  for  contaminants  to  leach  from  soil  into 
groundwater. 

Groundwater: 

•  Prevent  contaminated  groundwater  from  migrating  to  the  Bay. 

•  Prevent  or  minimize  exposure  of  people  engaged  in  water-contact  recreation  and 
aquatic  organisms  to  contaminated  groundwater  through  direct  contact  or  ingestion. 

•  Prevent  or  minimize  potential  for  site  users  to  inhale  volatile  organic  compounds  that 
have  migrated  from  groundwater  into  indoor  or  outdoor  air. 

Soil  Gas: 

•  Prevent  or  minimize  potential  for  site  users  to  inhale  volatile  organic  compounds  that 
have  migrated  from  soil  gas  into  indoor  or  outdoor  air. 

Site-specific  and  Use-specific  Cleanup  Levels 

As  described  above,  the  human  health  risk  assessment  established  site-specific 
cleanup  levels  for  constituents  in  soil,  soil  gas,  and  groundwater  for  various  land  uses. 
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To  allow  the  greatest  flexibility  in  future  development,  the  FS  evaluates  all  data  from  the 
entire  site  relative  to  the  cleanup  levels  for  all  three  potential  future  uses:  commercial, 
residential  and  recreational.  This  comparison  indicates  that  contaminants  in  soil, 
specifically  metals,  PAHs,  PCBs,  and  petroleum  hydrocarbons,  exceeded  cleanup 
levels  for  all  anticipated  land  uses  throughout  the  site.  In  groundwater  and  soil  gas, 
volatile  organic  compounds  exceed  the  residential  cleanup  levels  in  two  locations  and 
four  locations  respectively. 

Under  the  parcel-specific  land  uses  envisioned  in  the  Pier  70  Preferred  Master  Plan, 
only  contaminated  soil  requires  remediation.  Consequently  the  FS/RAP  focuses  on 
remedial  alternatives  for  contaminated  soil.  However,  recognizing  that  parcel 
boundaries  and  land  use  at  any  specific  location  may  change  as  development  plans 
evolve,  the  FS/RAP  specifies  that  if  residential  or  other  sensitive  land  use  is  proposed 
for  those  limited  areas  where  there  is  potential  for  volatile  organic  compounds  in  soil 
gas  or  groundwater  to  exceed  residential  cleanup  levels,  then  additional  hsk 
management  measures  will  apply.  Such  measures  may  include  land  use  controls 
requihng  design  features  such  as  podium  construction,  ventilated  crawl  spaces  under 
residences,  or  ventilation  in  foundations  in  residential  construction. 

Identification  and  Evaluation  of  Potential  Remedial  Alternatives 

The  initial  screening  process  for  the  FS  evaluated  general  categories  of  remedial 
actions  and  technologies  with  respect  to  effectiveness,  feasibility  and  cost.  From  that 
screening  process,  the  following  remedial  alternatives  were  determined  to  be  applicable 
and  feasible  for  mitigating  contaminated  soil  at  Pier  70  and  were  retained  for  further 
analysis: 

1.  No  Action.  In  accordance  with  regulatory  guidance,  the  no  action  alternative  is 
analyzed  as  a  baseline  for  comparison  with  other  alternatives  only. 

2.  Institutional  Controls.  Institutional  controls  are  legal  or  administrative 
mechanisms  for  imposing  land  use,  access,  or  activity  restrictions  or  conditions. 
Institutional  controls,  such  as  health  and  safety  requirements  for  workers  or 
prohibition  on  use  of  groundwater,  are  designed  to  limit  exposure  of  future  site 
users  to  contaminants  that  pose  a  potential  risk.  Institutional  controls,  such  as 
long-term  monitoring,  are  used  to  ensure  compliance  with  restrictions  and  that 
the  integrity  of  the  remedial  action  is  maintained. 

3.  Institutional  Controls  and  Durable  Covers  (Capping).    This  alternative 
combines  institutional  controls  with  installation  of  a  cap  over  contaminated  soil  to 
prevent  migration  or  exposure  to  contaminated  soil. 

4.  Soil  Excavation  and  Off-site  Disposal.  Excavation  and  removal  of  soil 
containing  contaminants  at  concentrations  above  the  site-specific  cleanup  level 
to  an  off-site  disposal  facility  would  prevent  migration  or  exposure  to 
contaminants. 
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5.   Soil  "Hot  Spot"  excavation  and  off-site  disposal.  This  alternative  would 
remove  soil  from  "hot  spots",  areas  where  contamination  is  concentrated  in  a 
localized  area  and  concentrations  of  contaminants  are  significantly  higher  than  in 
surrounding  soil,  and  dispose  in  an  appropriate  off-site  facility. 

In  accordance  with  applicable  guidance  and  regulations,  the  FS  then  evaluated  each  of 
the  potential  remedial  alternatives  listed  above  relative  to  two  types  of  evaluation 
criteria: 

Nine  federallv-specified  criteria,  set  forth  in  the  "Federal  Comprehensive  Environmental 
Response,  Compensation  and  Liability  Act  (commonly  known  as  "Superfund). 

Of  the  nine  federally  specified  criteria,  two  are  "threshold  criteria",  which  must  be  met  for 
a  remedial  alternative  to  be  selected: 

1.  Overall  protection  of  human  health  and  the  environment 

2.  Compliance  with  all  existing  applicable  or  relevant  and  appropriate  regulatory 
requirements. 

Five  are  "balancing  criteria",  which  compare  the  advantages  and  disadvantages  of 
remedial  alternatives: 

3.  Long  term  effectiveness  and  permanence 

4.  Reduction  of  toxicity,  mobility  or  volume  of  contaminants 

5.  Short  term  effectiveness 

6.  Implementability 

7.  Cost 

The  last  two  are: 

8.  Community  Acceptance 

9.  State  Acceptance 

Six  factors  specified  bv  the  California  Health  and  Safetv  Code. 

1.  Health  and  safety  risks  posed  by  site  conditions. 

2.  Effect  of  contamination  on  beneficial  use  of  resources 

3.  Effect  on  availability  of  groundwater  resources 

4.  Site-specific  characteristics  (e.g.  geologic  and  hydrogeologic  conditions) 

5.  Cost  effectiveness 

6.  Potential  environmental  impacts  from  the  remedial  action  itself 

The  analysis  rated  each  alternative  as  "fail",  "very  poor",  "poor",  "acceptable",  "good", 
"very  good",  or  "excellent  for  each  criterion". 

Additionally,  the  FS  evaluated  each  of  the  alternatives  relative  to  the  "Green 
Remediation  Evaluation  Matrix",  which  was  issued  as  an  interim  advisory  for  green 
remediation  by  the  California  Department  of  Toxic  Substances  Control.  Although  it  is 
not  considered  a  formal  or  required  evaluation  tool,  this  matrix  is  intended  to  enable 
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qualitative  comparison  of  remedial  alternatives  with  respect  to  their  environmental 
impact  and  sustainability.  Evaluation  factors  include,  among  others,  greenhouse  gas 
emissions;  solid  waste  production;  utilization  of  energy,  land,  mineral  resources  or 
construction  materials;  traffic;  noise,  odor  and  aesthetics. 

Results  of  Alternatives  Analysis 

All  of  the  alternatives  other  than  "no  action"  were  determined  to  be  feasible  and  offer  at 
least  good  short-term  and  long-term  effectiveness.  The  comparative  evaluation  of 
Alternatives  2-5  was  most  affected  by  the  relative  overall  protectiveness  and  cost.  A 
summary  of  the  comparative  analysis  is  provided  in  Table  1.  Alternative  3  -  Institutional 
Controls  and  Cap  was  rated  the  highest:  "very  good".  The  other  alternatives  were  rated 
"fail",  "very  poor"  or  "poor". 

Key  factors  in  the  evaluation  of  each  alternative  include  the  following: 

•  Alternative  2  -  Institutional  Controls  would  leave  contaminated  soil  in  place  with  no 
physical  barrier  to  exposure  and  is  not  sufficiently  protective. 

•  Alternative  3  -  Institutional  Controls  and  Cap  would  prevent  exposure  to 
contaminated  soil,  effectively  mitigating  the  risks  associated  with  contamination  in 
the  RAP  Area,  at  a  relatively  low  cost. 

•  Alternative  4  -  Excavation  and  Off-site  Disposal  would  be  very  protective  but  very 
costly,  with  an  estimated  cost  more  than  6  times  that  of  Alternative  3. 

•  Alternative  5  -  Hot  Spot  Removal  and  Cap  is  not  cost  effective  because  the 
concentrations  of  metals  in  soil  are  so  ubiquitous  throughout  the  RAP  Area  that 
distinct  hot  spots  could  not  be  identified.  Removal  of  soil  with  the  highest 
concentrations  would  leave  soil  exceeding  cleanup  levels,  which  would  require 
capping  to  prevent  exposure. 

Remedial  Action  Plan 

Based  on  the  analysis  of  feasible  remedial  alternative.  Alternative  3  -  Institutional 
controls  and  capping  is  the  recommended  alternative  for  mitigating  risks  associated  with 
contaminants  in  the  RAP  area.  The  proposed  remedial  action  plan  consists  of 
installation  of  durable  covers,  adoption  of  institutional  controls,  monitoring,  and 
maintenance.  This  remedial  action  plan  will  be  appropriate  for  Commercial,  Residential 
and  or  Recreational  land  uses  within  the  overall  FS/RAP  area,  provided  it  is 
implemented  in  accordance  with  the  RMP.  The  RMP  may  require  additional  risk 
evaluation  and  potentially  additional  mitigation  measures  to  minimize  or  eliminate 
exposure  to  soil  gas  and/or  groundwater  if  residential  development  is  proposed  in  those 
limited  areas  where  volatile  contaminants  may  be  present  above  residential  cleanup 
levels. 

Durable  covers  (Cap)  will  be  designed  to  prevent  future  site  users'  exposure  to 
underlying  soil,  resist  erosion,  and  require  deliberate  and  destructive  action  to  breach. 
Acceptable  covers  include  new  or  existing  buildings,  streets  and  sidewalks,  "hardscape" 
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and  paving,  new  landscaping  installed  in  an  appropriate  thicl<ness  of  clean  soil,  and 
stabilized  shoreline  areas. 

All  covers  would  require  long-ternn  monitoring,  maintenance,  and  repair  to  ensure  tliat 
they  continue  to  prevent  exposure.  Long-term  maintenance  and  monitoring  would  be 
governed  by  the  RMP  to  be  prepared  for  the  Site. 

Institutional  Controls  to  be  imposed  as  part  of  the  RAP  would  include,  but  may  not  be 
limited  to: 

Activity  restrictions  prohibiting  exposed  native  soil  or  growing  produce  in  on-site 

soils. 

Prohibiting  domestic  or  industrial  use  of  groundwater,  and  limiting  groundwater 

handling  on-site  to  dewatering  during  construction  activities. 

Management  of  soil  and  groundwater  in  accordance  with  an  approved  RMP. 

Requirement  that  soil  removed  from  one  portion  of  the  site  for  re-use  elsewhere 

within  the  site  be  placed  under  durable  cover. 

Notification  of  tenants  and  contractors  regarding  contaminants  and  required 

compliance  with  RMP; 

Inspection  and  maintenance  of  covers  in  accordance  with  an  approved  RMP. 

Right  of  access  to  the  site  by  regulatory  agency  personnel  for  periodic  inspections  of 

durable  covers. 
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HON.  DOREEN  WOO  HO,  PRESIDENT 

HON.  KIMBERLY  BRANDON,  VICE  PRESIDENT 

HON.  FRANCIS  X.  CROWLEY 

HON.  LESLIE  KATZ 

HON.  ANN  LAZARUS 


MONIQUE  MOYER,  EXECUTIVE  DIRECTOR 
AMY  QUESADA,  COMMISSION  SECRETARY 


CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 

MINUTES  OF  THE  MEETING 
MARCH  13,2012 

1 .  CALL  TO  ORDER  /  ROLL  CALL 

Commission  President  Doreen  Woo  Ho  called  the  meeting  to  order  at  2:02  p.m.  The 
following  Commissioners  were  present:  Doreen  Woo  Ho,  Kimberly  Brandon,  Francis 
X.  Crowley,  and  Ann  Lazarus.  Commissioner  Leslie  Katz  arrived  at  3:25  p.m. 

2.  APPROVAL  OF  MINUTES  -  February  28,  201 2  and  March  2,  201 2 
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ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Katz  seconded  the 
motion.  All  of  the  Commissioners  were  in  favor;  the  minutes  of  the  February  28,  and 
March  2,  2012  meeting  were  adopted. 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

4.  EXECUTIVE  SESSION 

A.    Vote  on  whether  to  hold  closed  session. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Lazarus 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  2:03  p.m.,  the  Commission  withdrew  to  executive  session  to  discuss  the 
following  matters: 

(1)  CONFERENCE  WITH  LEGAL  COUNSEL  REGARDING  ANTICIPATED 
LITIGATION  MATTER  (DISCUSSION  AND  ACTION): 

a.  Discuss  anticipated  litigation  matter  pursuant  to  Section  54956.9(b)  of 
the  California  Government  Code  and  Section  67.10(d)  of  the  City  and 
County  of  San  Francisco  Administrative  Code. 

X     As  Defendant As  Plaintiff 

Anticipated  litigation  regarding  the  City  and  potential  plaintiffs,  Golden 
Gate  Audobon  Society,  Telegraph  Hill  Dwellers,  the  Sierra  Club, 
Waterfront  Watch,  and  San  Francisco  Tomorrow  regarding  the  approval 
of  the  James  R.  Herman  Cruise  Ship  Terminal  and  Northeast  Wharf 
Plaza  Project. 

(2)  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 
NEGOTIATOR  -This  is  specifically  authorized  under  California  Government 


Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.  Property  :  AB  3771 ,  Lot  2,  and  a  portion  of  AB  3770,  Lot  2,  also  known 
as  Seawall  Lot  330,  and  Piers  30-32  (all  bounded  generally  by 
Embarcadero,  Bryant  and  Brannan  Streets) 

Person  Neootiatinq  :  Port :  Byron  Rhett,  Deputy  Director,  Planning  & 
Development,  Jonathan  Stern,  Assistant  Deputy  Director,  Planning  & 
Development  and  Brad  Benson,  Special  Projects  Manager 
Negotiating  Parties:  Undetermined 

b.  Property:  Piers  19,  23,  26,  27,  28,  29,  29y2,  30-32,  80,  Piers  14-2272, 
32-36  and  54  water  areas  and  Seawall  Lot  330 

Person  Negotiating:  Port:  Jonathan  Stern,  Assistant  Deputy  Director, 
Planning  &  Development  and  Brad  Benson,  Special  Projects  Manager 
*Negotiating  Parties:  America's  Cup  Event  Authority.  LLC:  Stephen 
Barclay 

5.  RECONVENE  IN  OPEN  SESSION 

At  3:50  p.m.,  the  Port  Commission  withdrew  from  executive  session  and 
reconvened  in  open  session. 

ACTION:  Commissioner  Brandon  made  a  motion  to  adjourn  executive  session 
and  reconvene  in  open  session;  Commissioner  Lazarus  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

ACTION:  Commissioner  Brandon  made  a  motion  not  to  disclose  any  information 
discussed  in  executive  session.  Commissioner  Katz  seconded  the  motion.  All  of 
the  Commissioners  were  in  favor. 

6.  ANNOUNCEMENTS:  The  Port  Commission  Secretary  announced  the  following: 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person(s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

M03132012  -2- 


7.  EXECUTIVE 

A.    Executive  Director's  Report:  Executive  Director  Monique  IVIoyer  reported  the 
following: 

The  demolition  has  begun  at  Pier  27  for  the  long  awaited  James  R.  Herman 
Cruise  Terminal.  The  Port,  the  Department  of  Public  Works,  and  Turner 
Construction  will  be  hosting  a  meet-and-greet  with  our  neighbors  on  March  20, 
2012  at  3:30  p.m.  at  Pier  29y2  near  the  job  site. 

8.  CONSENT 

A.  Request  authorization  to  advertise  a  Request  for  Qualifications  (RFQ)  soliciting 
three  contracts  for  As-Needed  Enqineerinq  and  Related  Professional  Services, 
each  in  the  amount  of  $1.5  million,  totalinq  $4.5  million.  (Resolution  No.  12-21) 

B.  Request  approval  of  Port  Policv  for  fundinq  Capital  Budqet  Expenditures. 
(Resolution  No.  12-22) 

C.  Request  approval  of  a  sixty  (60)  month  lease.  Lease  No.  L-14819.  which  contains 
a  sixty  (60)  month  extension  option,  between  the  Port,  as  landlord,  and  Aardvark 
Storaqe  Unlimited.  Inc..  a  California  corporation,  dba  American  Storaqe 
Unlimited.  Inc..  as  tenant,  for  approximately  274.163  square  feet  of  paved  land 
located  at  600  Amador  Street  off  Carqo  Way  at  Third  Street,  which  comprises  a 
portion  of  Seawall  Lot  344  and  said  lease  is  also  subiect  to  approval  by  the  Board 
of  Supervisors.  (Resolution  No.  12-23) 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  Nos. 
12-21,1 2-22  and  1 2-23  were  adopted. 

9.  PLANNING  &  DEVELOPMENT 

A.    VERBAL  REPORT  -  Informational  presentation  on  the  Development  and 

Disposition  Aqreement.  and  related  actions  to  implement  the  34^^  America's  Cup 
Project,  involvinq  use  of  Piers  9.  19.  19y2.  23.  27-29.  and  29y2  and  adjacent 
water  areas:  water  basins  around  Pier  14  located  alonq  The  Embarcadero 
waterfront:  and  a  portion  of  Pier  80.  located  along  the  north  side  of  Islais  Creek, 
east  of  Illinois  Street. 

Brad  Benson,  Special  Projects  Manager,  representing  the  Port  team  working  on 
the  America's  Cup  project  -  Since  we  last  spoke  to  you,  a  lot  has  happened  with 
the  America's  Cup  project.  We  regret  that  we  didn't  have  an  opportunity  to  get  a 
written  report  to  you  today  but  we  want  to  provide  a  verbal  report  to  the 
Commission  about  where  things  stand  with  the  America's  Cup  planning  and 
where  we  expect  things  to  go  over  the  next  several  weeks. 


M03132012  -3- 


On  February  27,  2012,  the  America's  Cup  Event  Authority  and  IVIayor  Edwin  Lee 
announced  that  the  event  will  continue  as  planned  in  2012  and  2013  but  with  the 
proposed  move  of  the  team  industrial  bases  to  Pier  80.  The  World  Series  events 
that  are  planned  in  2012  were  looking  to  Pier  80  as  the  site  to  host  team  bases. 
The  development  portion  of  the  deal  that  we've  been  on  over  the  past  year  will 
not  proceed.  As  a  result,  we  expect  a  more  discreet  investment  in  the  waterfront 
and  we  are  not  looking  to  development  agreements  to  repay  that  investment. 
Instead  the  Port  would  undertake  required  improvements  to  the  Piers  27-29 
complex  which  would  continue  to  be  the  America's  Cup  village  and  the  main 
viewing  area.  Those  improvements  would  include  the  Pier  29  substructure  which 
needs  some  pile  repairs.  The  Pier  29  end  wall  which  will  need  to  be  finished  off 
after  the  demolition  of  Pier  27  is  complete,  certain  stormwater  improvements  to 
the  site  and  other  regulatory  requirements.  BCDC  had  imposed  a  number  of 
public  access  and  fill  removal  projects  up  and  down  the  waterfront.  Under  the 
revised  deal,  the  Port  would  undertake  those  costs.  We  are  looking  at  the  space 
plan  for  the  event.  The  proposal  to  move  the  team  industrial  bases  to  Pier  80 
moves  them  to  an  area  of  the  waterfront  that  is  a  little  less  accessible  to  the 
public.  Port  staff  has  been  looking  at  whether  or  not  we  can  revive  the  idea  of 
having  the  team  industrial  bases  at  Piers  30-32  but  with  a  lesser  more  focused 
investment  at  the  site.  We  have  a  plan  level  view  of  program  that  Port  staff  and 
engineering  group  has  been  working  on  in  consultation  with  the  Event  Authority. 
Part  of  the  problem  with  Piers  30-32  is  it  does  not  allow  truck  access  to  the  site. 
We  think  there  is  a  way  to  build  some  truck  access  out  on  to  the  pier  and  to 
improve  the  deck  in  the  green  area  of  the  pier  in  a  manner  that  could  house  up  to 
5  team  industrial  bases  at  the  site  with  overflow  at  Pier  80. 

Both  the  Port  engineers  and  Event  Authority  engineers  have  done  some 
engineering  cost  estimation.  We  believe  the  cost  of  this  plan  would  be  $7-$8 
million.  The  benefit  of  this  approach  is  that  the  site  is  a  great  site  for  a  secondary 
cruise  berthing  activity.  The  east  side  of  Piers  30-32  is  a  natural  deep  water 
berth.  We'd  like  to  get  busses  out  at  the  end  of  the  pier  to  pick  up  passengers 
and  have  limited  truck  access  to  the  site.  This  is  a  set  of  improvements  that  is  a 
lot  more  affordable  than  the  plan  we  saw  before  that  would  provide  for  team 
industrial  bases  during  the  America's  Cup  period  and  have  a  long  term  value  to 
the  Port.  We  want  to  make  sure  that  the  Port  and  the  public  understood  that  Piers 
30-32  is  still  potentially  in  play  as  part  of  the  space  plan.  Some  of  the  cost  the 
Port  might  undertake  under  the  revised  agreement  is  worth  about  $10.9  million. 
We  would  be  doing  apron  improvements  to  the  Pier  19  south  apron,  a  number  of 
fill  removal  projects  at  Pier  64  and  Pier  Vz  between  Pier  1  and  the  Ferry  Building, 
the  new  end  wall  at  Pier  29  and  some  stormwater  improvements  at  Piers  27-29 
and  relocating  shorepower.  That  was  another  obligation  that  was  on  the  Event 
Authority  side  of  the  equation  and  the  Host  and  Venue  Agreement  that  the  Port 
would  undertake  under  this  approach  as  well  as  the  Pier  29  substructure  repairs. 
Most  of  these  improvements  have  a  useful  life  of  30  years.  They  are  good  capital 
investments.  Port  staff  has  gone  through  the  process  of  scoring  these  projects 
using  the  Port's  capital  plan  scoring  process.  They  all  scored  quite  well.  They 
fulfill  a  number  of  either  permitting  and  regulatory  obligations  or  other  Port 
mission  oriented  goals  such  as  maritime  berthing,  etc. 
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The  Port  has  sufficient  debt  capacity  to  finance  these  event  related  obligations 
largely  because  in  the  long  term  the  Port  is  going  to  retain  a  lot  of  the  properties 
that  would  have  been  leased  on  a  long  term  basis  to  the  Event  Authority.  We  are 
seeing  that  the  Port's  bonding  capacity  is  growing  from  $65  million  to  $89  million 
largely  because  we  are  going  to  be  keeping  the  rents  from  those  facilities  in  the 
long  term.  This  added  bonding  capacity  would  be  the  source  of  funds  to  finance 
the  improvements. 

It's  been  a  busy  month  and  will  continue  to  be  a  busy  month.  We  will  continue  to 
engage  in  negotiations  with  the  Event  Authority  in  the  reduced  event  footprint. 
We're  going  back  to  some  of  our  regulatory  partners  and  explain  some  of  the 
changes  that  happened  over  the  past  several  weeks  and  that's  going  to  start  with 
a  BCDC  hearing  on  Thursday,  March  15  in  Oakland.  In  consultation  with  the  city, 
we  will  be  filing  a  revised  DDA  with  the  Board  of  Supervisors  for  their 
consideration.  The  Board  of  Supervisors'  committee  of  the  whole  continued  its 
deliberations  to  March  27,  2012.  Port  staff  will  attend  that  meeting.  We  would 
propose  Port  Commission  action  on  either  March  27  or  April  10,  concurrent  with 
the  board  action  or  following  board  action. 

Andrea  Tabor  -  I'm  here  as  the  living  proof  of  what  the  investment  of  America's 
Cup  would  mean  for  our  city.  I'm  a  small  minority  owned  business  owner, 
operating  in  the  printing  and  the  paper  space.  I've  been  in  dialogued  with 
America's  Cup  for  over  5  months  talking  about  how  we  can  bring  sustainable 
substrate  type  of  material  to  all  of  their  marketing  material  and  signage.  Moving 
forward  with  this  plan  would  allow  me  to  grow  my  business,  bringing  on  additional 
resources,  bringing  additional  economic  development  to  our  city.  I  urge  you  to 
concur  with  what  they  are  asking  you  to  decide  on. 

Norman  Pearce,  long  term  SF  resident,  boat  owner  at  South  Beach  Harbor,  staff 
commodore  -  I'm  a  full  blown  supporter  of  the  effort  of  the  Port,  all  the  staff  and 
the  city  to  make  this  event  happen  in  San  Francisco.  We  had  a  hiccup  but  it's  just 
a  hiccup.  This  revised  plan  he  first  saw  today  concerning  Piers  30-32  is  very 
appropriate  because  it  brings  back  the  concept  of  the  village  and  having  been  to 
numerous  America's  Cups  the  ones  that  were  more  successful  were  the  ones 
that  created  a  village  environment  for  people  to  interact  and  not  just  for  sailors. 
This  whole  event  is  being  marketed  to  more  than  sailors.  It's  being  marketed  to 
the  population  of  the  earth  to  come  and  visit  San  Francisco  and  watch  this  great 
event.  It's  never  been  seen  before.  It's  going  to  help  the  citizens  of  San  Francisco 
and  the  bay  area,  youth  sailing.  It's  going  to  help  the  restructuring  of  our  Port, 
harbor  facilities  into  more  recreational  abilities.  I  want  to  commend  everybody  for 
hanging  in  there  really  hard  with  the  long  drawn  out  Brannan  Street  Wharf  project 
that  they're  taking  out.  It's  going  to  be  gone.  We're  going  to  have  more  positive 
work  like  this  where  you  have  a  great  partner  with  the  Event  Authority  to  try  to 
make  it  work.  It's  just  a  hiccup  but  we're  ready  to  move  it  forward. 

Commissioner  Woo  Ho  -  I  want  to  clarify  since  we've  had  some  discussions  on 
this  that  the  expenses  we  saw  in  the  presentation  that  there  are  some  other  short 
term  expenses  in  addition  to  the  $10.9  million.  We  fully  understand  this 
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investment  and  the  Commission  is  supportive  of  looking  into  the  idea  of  moving 
the  village  to  Piers  30-32  for  the  other  teams.  We  support  the  direction  that  staff 
indicated  in  the  informational  presentation. 

Commissioner  Crowley  -  I  want  to  thank  staff  for  being  nimble  enough  to  turn 
around  on  a  dime.  I  know  it  wasn't  easy  but  onward  and  fon/vard.  Thanks  for  your 
diligence. 

Commissioner  Katz  -  I  know  that  an  incredible  amount  of  effort  was  put  in  under 
the  prior  iteration  and  hopefully  some  of  that  was  useful  in  moving  forward.  I  want 
to  thank  staff  for  staying  so  vigilant  and  keeping  us  all  apprised  of  what's 
happening. 

Commissioner  Brandon  -  I,  too,  would  like  to  thank  staff  and  Mike  Martin.  You've 
done  an  incredible  job  and  really  been  there  to  move  this  forward.  Thank  you  for 
being  persistent  and  making  this  to  continue  to  happen. 

Commissioner  Lazarus  -  I  concur  with  my  colleagues'  comments  and  continue  to 
have  a  lot  of  respect  and  admiration  for  the  continuing  efforts  to  making  this 
happen  in  one  form  or  the  other. 

Commissioner  Woo  Ho  -  The  speaker's  comment  was  well  termed.  It's  a  hiccup 
and  we  will  move  forward  but  we  will  continue  to  be  as  creative  as  we  can  both 
for  the  short  and  long  term  for  the  city  as  well  as  for  the  future  of  the  Port  of  San 
Francisco. 

B.    Informational  presentation  regarding  environmental  investigation,  feasibilitv  study 
of  potential  remedial  action  and  remedial  action  planning  for  the  Pier  70  Master 
Plan  Area,  located  east  of  Illinois  Street  between  Mariposa  and  22"^  Streets. 

Carol  Bach,  Environmental  and  Regulatory  Affairs  Manager,  the  Planning  and 
Development  -  My  presentation  is  precipitated  in  large  part  by  the  imminent 
publication  of  a  Feasibility  Study  and  Remedial  Action  Plan  (FS/RAP)  to  address 
contaminants  at  Pier  70. 

Pier  70  has  been  under  heavy  industrial  use  for  the  past  1 50+  years  including 
several  decades  when  the  U.S.  Navy  was  occupying  part  of  Pier  70  for 
shipbuilding  and  repair  activities.  Additionally  the  way  that  much  of  the  land  that 
comprises  Pier  70  came  to  be  was  through  placement  of  fill  material  in  the  bay  to 
create  new  shoreline  land.  Historically  the  Pier  70  shoreline  was  comprised  of 
serpentine  rock  bluffs  overlooking  mudflats.  The  way  the  early  developers  of  the 
city's  waterfront  created  new  shoreline  land  at  least  in  the  Pier  70  area  was  by 
blasting  the  rock  bluffs  and  pushing  the  resulting  rock  and  debris  onto  the 
mudflats.  Additional  fill  material  was  placed  to  create  a  new  land  area  as  a  result 
of  the  way  the  fill  soils  that  make  up  Pier  70  came  to  exist.  The  fill  matehal  that 
was  used  to  create  it  and  the  long  history  of  industrial  operations  there,  there  are 
many  significant  sources  of  contaminants  there  and  as  a  result  there  has  always 
been  uncertainly  of  what  is  out  there,  what  it  would  take  to  remediate  it,  how 
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much  that  remediation  would  cost  and  whether  it  would  impact  potential  for  future 
development. 

With  an  awareness  of  those  issues,  in  2007,  the  Port  sought  a  federal 
appropriation  from  the  Department  of  Defense  budget  as  a  result  of  the  Navy's 
participation  in  creating  the  contamination  that  exists  at  Pier  70.  With  the  support 
of  the  Mayor's  office  and  Congresswoman  Nancy  Pelosi's  office,  that 
appropriation  was  made  in  the  2008  federal  budget  and  awarded  to  the  Port 
through  the  U.S.  Department  of  Commerce  Economic  Development 
Administration  in  late  2008.  The  grant  award  was  for  $2.28  million  to  be  used  to 
investigate  and  clean  up  environmental  contaminants  at  Pier  70  including  the  soil 
and  groundwater  conditions  at  Pier  70  and  also  hazardous  building  materials 
associated  with  the  historic  buildings.  We  began  with  the  soil  and  groundwater 
investigation  in  2009  that  continued  through  2010  and  we  published  the  site 
investigation  report  in  January  201 1 .  This  figure  shows  an  earlier  version  of  the 
parcel  scheme  that  was  outlined  in  a  draft  Port  Master  Plan  for  Pier  70.  That  was 
the  plan  that  was  in  existence  when  we  began  our  site  investigation  so  all  of  our 
soil  samples  and  references  to  location  within  Pier  70  are  based  on  this  parcel 
scheme.  Since  then  the  number  and  size  and  shape  of  the  parcels  have  evolved 
and  is  not  reflected  in  the  Final  Master  Plan  for  Pier  70.  For  consistency,  with  the 
way  we  identified  locations  in  our  site  investigation  we  have  carried  fon/vard  the 
parcelization  scheme  through  the  FS/RAP.  If  you  ever  read  the  whole  document, 
you'll  see  references  to  Parcel  9  and  if  you  know  the  Master  Plan  you  might  think 
that  there  is  no  Parcel  9.  This  figure  shows  all  of  the  soil,  groundwater  and  soil 
gas  sample  locations.  I  show  it  not  because  I  expect  you  to  divine  any 
information  about  environmental  conditions  from  it  but  to  show  that  we  sought  to 
get  a  broad  coverage  of  conditions  that  exist  throughout  the  entire  site  and  we 
also  based  the  site  investigation  on  historic  data.  There  had  been  many  previous 
investigations  and  we  looked  at  all  the  old  data  about  soil  and  ground  water 
conditions,  checked  it  for  validity  and  combined  it  with  new  samples  that  we  had 
collected  to  fill  in  data  gaps  and  to  also  get  broad  coverage  throughout  the  site. 

The  site  investigation  included  a  collection  of  more  than  1 80  soil  samples  from 
borings  that  were  drilled  through  various  depths  throughout  the  site  and  also  from 
test  pits  which  are  shallow  excavations  that  can  be  used  to  visually  examine  the 
subsurface  and  also  collected  soil  samples.  We  collected  more  than  50  ground 
water  samples  from  temporary  sampling  locations  and  from  10  permanent  ground 
water  monitoring  wells.  We  collected  33  soil  gas  samples.  The  reason  soil  gas  is 
of  interest  is  because  soil  gas  which  is  the  air  that  exist  in  the  interstitial  spaces 
within  subsurface  soil  can  migrate  up  through  foundations  into  buildings  and  also 
can  migrate  into  ambient  outdoor  air.  If  you  have  volatile  organic  compounds  in 
soil  gas,  those  can  pose  a  potential  health  risks  if  they  migrate  into  enclosed 
buildings. 

The  site  investigation  produces  four  key  findings.  Soil  at  Pier  70  is  contaminated 
with  metals,  petroleum  hydrocarbons  and  PAH's  which  are  a  particularly 
problematic  class  of  petroleum  hydrocarbons  at  concentrations  exceeding  clean- 
up levels  throughout  the  entire  site.  Those  contaminants  are  from  naturally 
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occurring  sources  such  as  the  serpentine  rock  that  was  used  to  create  the  land 
and  were  also  introduced  from  historic  industrial  operations.  Those  exceeded 
clean  up  levels  for  all  the  different  anticipated  future  uses  at  the  Pier  70  which 
would  be  commercial,  residential,  recreational,  virtually  everywhere  throughout 
pier  70.  Conversely  ground  water  was  found  to  contain  metals  and  petroleum 
hydrocarbons  and  PAHs  but  at  concentrations  that  did  not  pose  a  potential  risk  of 
human  health  impact  or  impact  to  the  environment.  Similarly  soil  gas  impacts 
were  negligible.  We  found  a  couple  of  constituents  above  clean  up  levels  at 
disparate  different  locations  throughout  the  site,  some  of  which  were  not 
confirmed  through  repeat  sampling.  There's  no  indication  that  we  have  a  problem 
with  soil  gas  at  Pier  70. 

The  human  health  risk  assessment  which  was  conducted  in  conjunction  with  the 
site  investigation  found  that  the  two  greatest  hazards  associated  with 
environmental  contamination  at  Pier  70  were  future  site  users,  commercial 
recreational,  residential  users'  exposure  to  native  soil  and  construction  workers' 
exposure  to  soil  and  potentially  groundwater  if  they  are  excavating  in  an  area  and 
get  to  a  depth  where  they  would  encounter  groundwater.  A  couple  of  exceptions 
to  the  general  conclusions  about  groundwater  not  being  a  problem  are  that  within 
Parcel  9  which  are  largely  occupied  by  BAE'S  existing  ship  repair  operations  but 
also  extending  a  little  bit  beyond  that  into  Crane  Cove  Park,  we  found  in  the 
groundwater  intermittently  throughout  that  area,  sometimes  the  groundwater 
samples  would  have  globules  of  residual  petroleum,  a  very  thick  material  that 
would  be  suspended  in  a  water  sample  and  the  site  investigation  did  an 
additional  analysis  of  the  physical  and  chemical  nature  of  that  material  and 
determined  that  it  is  a  heavily  degraded  petroleum  material  probably  related  to 
the  historic  fuel  storage  at  the  site.  The  presence  of  the  fuel  of  the  subsurface  in 
that  area  is  documented  as  far  as  back  as  1930  and  previous.  We  suspect  what 
remains  it  the  last  of  the  degradation  of  that  material.  It's  not  volatile;  it's  not 
soluble  so  the  petroleum  constituents  are  not  getting  into  the  groundwater.  They 
are  staying  in  the  discreet  globules.  It's  not  mobile,  it  couldn't  be  physically 
extracted  from  the  subsurface  and  it's  not  indicative  of  an  ongoing  source  of 
petroleum.  We  didn't  find  it  in  the  soil  in  the  same  area.  The  general  conclusion 
about  that  material  is  it  doesn't  pose  a  health  risk  and  it  doesn't  migrate  into  the 
bay  but  if  excavation  were  to  occur  into  the  area,  some  special  handling 
measures  for  soil  and  groundwater  would  be  applied. 

In  the  southeast  corner  of  the  site,  there  is  an  area  referred  to  both  in  the  site 
investigation  and  FS  RAP  document  as  the  MGP  investigation  area.  This  is  a 
portion  of  Pier  70  where  the  contamination  from  the  former  manufactured  gas 
plant  operations  at  the  adjacent  Potrero  Power  Plant  site  have  migrated  from 
beneath  the  Potrero  Power  Plant  site  up  northward  and  now  are  present  beneath 
Pier  70.  PG&E  has  been  working  closely  with  the  Port  to  delineate  the  extent  to 
which    this  manufactured  gas  plant  related  contamination  has  migrated  to 
beneath  Pier  70.  Most  recently  they  did  some  additional  drilling  at  the  request  of 
the  Port  in  January  2012  to  further  delineate  exactly  where  the  plume  of  MGP 
related  waste  has  migrated  to  beneath  Pier  70.  PG&E  is  undertaking  its  own 
feasibility  study  and  remedial  action  planning  process  for  the  MGP  related 
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contamination  at  Potrero  and  extending  to  the  contamination  that's  beneath  Port 
property.  Our  feasibility  study  and  remedial  action  plan  carved  that  area  out  and 
didn't  deal  with  it  because  the  kinds  of  remedial  action  that  would  apply  to  other 
contaminants  at  Pier  70  are  completely  different  kinds  of  contamination, 
distribution  in  the  environment,  different  severity.  Our  remedial  action  plan  does 
not  address  their  contamination  but  their  remedial  action  plan  will. 

The  purpose  of  the  feasibility  study  is  to  analyze  various  alternatives  for 
remediation  of  contaminants  at  Pier  70.  Following  a  process  that  is  prescribed  by 
federal  and  state  regulations,  analyze  those  different  alternatives  to  come  up  with 
a  preferred  alternative  that  forms  the  basis  for  a  remedial  action  plan.  With  the 
feasibility  study,  we  started  by  setting  remedial  action  objectives,  what  are  the 
goals  that  we  want  this  remedy  to  achieve.  The  key  goals  are  preventing  future 
users'  exposure  to  contaminated  soil,  preventing  exposure  to  contaminated 
groundwater  or  to  volatile  organic  compounds  in  the  air.  Even  though  the  second 
two  goals  are  not  so  applicable  to  the  type  of  contamination  we  have  at  Pier  70, 
they  are  still  goals  of  the  overall  remedy.  We  also  wanted  to  select  a  remedy  that 
would  be  very  protective  and  conservative  and  also  allow  the  Port  the  greatest 
flexibility  in  considering  future  development  at  Pier  70.  We  started  off  by 
comparing  all  of  these  site  data  we  had  against  clean  up  levels  for  the  three 
different  anticipated  uses  we've  identified:  commercial,  residential,  recreation  and 
ultimately  based  the  remedial  action  plan  and  the  feasibility  study  on  achieving 
residential  clean  up  goals  or  comparing  contaminants  with  residential  clean  up 
goals.  We  did  that  so  that  the  selected  remedy  would  enable  development  for 
any  of  the  three  anticipated  future  uses  anywhere  that  we  might  want  to  put  them 
within  the  Pier  70  area. 

The  feasibility  study  started  by  looking  at  a  broad  range  whether  all  the  remedial 
alternatives  that  might  work  to  address  this  contamination  at  the  site  and 
compares  those  with  three  high  level  screening  criteria:  effectiveness,  feasibility 
and  cost.  From  that  initial  screening  process,  we've  come  up  with  a  short  list  of  5 
potentially  feasible  remedial  actions: 

(1)  No  action  which  is  no  hypothesis  that  is  required  by  the  regulations  that 
govern  how  you  do  a  feasibility  study  to  stay  in  the  alternative's  analysis  as  a 
base  line  to  compare  all  of  the  other  alternatives. 

(2)  Institutional  controls  are  administrative  or  legal  measures  that  can  be 
implemented  to  minimize  or  prevent  site  users'  exposure  to  contaminants.  An 
example  would  be  deed  restrictions  on  certain  types  of  uses  or  mandatory  worker 
health  and  safety  plans  for  construction  workers. 

(3)  Combining  institutional  controls  with  installation  of  durable  covers  or  caps 
over  all  of  the  soil  at  Pier  70. 

(4)  Soil  excavation  and  off-site  disposal  which  for  the  purposes  of  this  analysis 
we  assumed  that  all  the  shallow  soil  at  Pier  70  from  the  surface  to  1 0  feet  below 
grade  would  have  to  be  excavated  and  hauled  off  by  a  truck  to  an  appropriate 
landfill. 

(5)  Hot  spot  removal  and  off-site  disposal  -  Excavation  of  contaminated  soil 
where  there  might  be  areas  that  the  contamination  is  concentrated  and  can  be 
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identified  as  different  and  more  severe  than  the  soil  around  it.  Removal  of  those 
hot  spots  and  then  off-site  disposal. 

We've  evaluated  each  of  those  alternatives  against  nine  federally  specified 
evaluation  criteria  and  six  state  specified  evaluation  criteria  and  also  using  a  fairly 
recently  issued  guidance  documents  from  the  State  Department  of  Toxics 
Substances  Control  that  enables  a  qualitative  evaluation  of  how  different 
remedial  alternatives  impact  the  environment.  It  looks  at  the  sustainability  of  the 
remedial  action,  how  much  energy  it  would  use,  what  the  greenhouse  emissions 
would  be  from  the  remedial  action,  community  impacts  like  traffic  and  notice.  We 
run  our  short  list  of  5  potentially  feasible  alternatives  through  this  gauntlet  of 
evaluation  criteria,  and  with  the  exception  of  the  no  action  alternative,  all  of  them 
were  determined  to  be  feasible  and  at  least  good,  short  and  long  term 
effectiveness.  The  comparison  of  alternatives  2  through  5  was  based  primarily 
with  overall  protectiveness  and  costs.  Alternative  3  was  rated  the  highest  with  the 
rating  of  very  good.  The  other  alternatives  were  rated  fail,  poor  or  very  poor.  The 
factors  that  contributed  to  that  ranking  were  alternative  2,  institutional  controls, 
that  was  determined  to  be  not  sufficiently  protective.  That  would  not  provide  any 
physical  barrier  between  site  users  and  contaminated  soil.  It  would  rely  solely  on 
administrative  mechanisms  to  protect  site  users.  Alternative  3,  institutional 
controls  combined  with  the  cap,  was  the  highest  rated  remedial  action.  It  would 
provide  protection  from  the  environmental  contaminants  at  Pier  70  at  a  relatively 
low  cost.  Alternative  4,  soil  excavation  and  off-site  disposal,  was  found  to  be  very 
effective  but  also  very  costly  with  a  cost  of  6.7  times  more  than  Alternative  3  but 
achieving  the  same  effectiveness  at  the  end  of  the  day.  Alternative  5  hot  spot 
removal  was  found  to  be  neither  sufficiently  protective  nor  cost  effective  because 
we  couldn't  identify  hot  spots  within  the  contaminated  soil  at  Pier  70  and  even  if 
we  set  an  arbitrary  limit  and  remove  everything  that's  10  times  or  5  times  above 
the  cleanup  level,  you  would  still  be  leaving  behind  things  that  had  to  be  capped. 
It  was  an  unfortunate  kind  of  hybrid  of  alternatives. 

Alternative  3,  the  application  of  institutional  controls  combined  with  durable  cover 
was  determined  to  be  the  best  alternative  and  is  the  Port's  preferred  remedial 
action  plan  for  the  site.  Durable  covers  would  include  buildings,  streets, 
sidewalks,  plazas,  paved  parking  areas,  hardscape,  anything  that  would  prevent 
inadvertent  contact  with  underlying  contaminated  soil,  new  landscaping  in 
imported  fill  would  be  a  durable  cover  and  any  sort  of  armored  or  stabilized 
shoreline  treatment  could  meet  the  standards  of  a  durable  cover  for  example 
geotextile  fabric  with  riprap  or  a  seawall  or  some  other  form  of  engineered 
shoreline  treatment. 

Institutional  controls  include  land  use  restrictions,  e.g.  a  deed  restriction  or  site 
specific  activity  restrictions.  For  Pier  70,  the  activity  restrictions  would  be  things 
that  probably  won't  happen  at  Pier  70  like  growing  produce  for  consumption  in 
native  soil  or  allowing  livestock  grazing  in  native  soil.  Groundwater  could  not  be 
used  for  domestic  water  supply  which  at  Pier  70  is  very  saline  groundwater. 
Groundwater  use  would  be  limited  to  dewatering  during  construction.  Soil  and 

M03132012  -10- 


groundwater  would  have  to  be  managed  in  accordance  with  the  risk  management 
plan  (RMP). 

The  Risk  Management  Plan  is  a  key  component  of  the  remedy.  A  risk 
management  plan  will  be  developed  by  the  Port  and  consultants  in  conjunction 
with  the  Water  Board.  We  will  be  developing  a  risk  management  plan  that 
describes  all  the  administrative  measures  but  need  to  be  in  place  at  Pier  70  in 
order  to  ensure  the  long  term  integrity  of  the  cap  and  the  site  is  managed  in 
accordance  with  storm  water  pollution  prevention,  dust  control,  and  worker  and 
health  safety  protections.  We  would  have  a  long  term  monitoring  and 
maintenance  requirement  to  ensure  the  integrity  of  the  caps  and  have  a  program 
to  require  notification  of  tenants  and  contractors  about  the  existing  conditions  and 
the  requirements  under  the  risk  management  plan. 

The  San  Francisco  Bay  Regional  Water  Quality  Control  Board  is  our  primary 
regulatory  agency  overseeing  our  work  at  Pier  70.  We  also  have  regulatory 
oversight  from  the  City  Department  of  Public  Health,  Bureau  of  Environmental 
Health.  They  are  the  group  within  DPH  that  enforces  the  local  requirements  for 
soil  characterization  before  construction,  risk  management  planning  in 
conjunction  with  construction  and  dust  control  in  order  to  protect  construction 
workers  and  the  public. 

Mark  Johnson,  case  worker  at  the  Regional  Water  Quality  Control  Board  -  We 
are  one  of  the  agencies  within  the  CA  EPA  and  I  work  in  the  toxics  clean  up 
division  and  specifically  working  on  redevelopment  projects  like  Pier  70.  I'm  also 
working  on  the  adjacent  power  plant.  Looking  at  the  proposed  remedy  for  Pier 
70,  it's  highly  protective  of  human  health.  There's  going  to  be  no  exposure  to  the 
affected  soil  that's  there  right  now,  post  development.  That's  the  best  way  to  go. 
No  exposure,  no  residual  health  risk  from  it.  Construction  worker  exposure  as 
they  manage  the  soil  during  the  redevelopment  can  be  managed  through  a 
health  and  safety  planning  &  procedures,  pretty  simple  and  standard.  One  nice 
thing  about  this  proposed  remedy  is  that  there  are  two  ways  to  address  Pier  70, 
either  remove  the  soil  or  leave  it  in  place.  If  you  remove  the  soil,  there's  building 
sitting  on  top  of  it  so  you  need  to  damage  or  even  demolish  the  historic  building. 
People  won't  be  too  keen  on  that.  So  this  is  friendly  to  the  buildings  that  are 
there.  It  has  a  very  low  carbon  footprint  instead  of  hauling  off  several  hundred 
thousand  yards  of  soil  via  truck  and  bringing  in  that  much  new  soil  again.  It  can 
be  implemented  during  the  redevelopment  quickly.  It's  not  going  to  slow  down  the 
redevelopment.  It's  not  extremely  expensive;  it's  very  cost  manageable.  It  can  be 
done  consistent  with  the  redevelopment  district  together.  It's  consistent  with  a  lot 
of  projects  they  are  working  on.  I  am  just  finishing  up  a  park  project  in  East  Palo 
Alto  which  is  a  former  burn  dump,  it  was  the  south  county  dump,  and  it's  a  little 
island  on  the  edge  of  the  bay.  Now  it's  being  converted  into  a  park.  That 
particular  project  relating  to  two  foot  soil  cap  across  the  entire  site,  again 
preventing  exposure  and  preventing  any  health  risk.  In  Alameda,  I  worked  on  a 
project  grand  marina  which  is  now  a  residential  subdivision,  again  with  the  soil 
cap  over  the  surface.  That  was  a  site  that  had  contaminated  dredge  soil  spread 
over  the  surface.  He  sees  it  as  a  good  proposed  remedy.  We're  about  ready  to 
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take  it  for  public  comment  and  we  are  going  to  hold  a  community  meeting  later 
this  month. 

Carol  Bach  -  For  next  steps,  we're  publishing  the  draft  documents  on  March  15, 
2012  for  a  30-day  public  review  and  comment  period.  We  are  having  a 
community  meeting  in  the  evening  of  March  21  in  association  with  our  Central 
Waterfront  Advisory  Group  and  we've  also  made  broad  notification  to  all  the 
residents  and  businesses  in  the  area  that  have  attended  previous  meeting  or 
expressed  previous  interest  in  learning  about  environmental  conditions  at  Pier 
70.  Following  the  30-day  comment  period,  the  Water  Board  will  receive  all  the 
public  comments  and  working  with  Port  staff  and  Port  consultants  we  will  come 
up  with  a  responsiveness  summary  that  documents  all  the  comments  we  get  and 
how  we  are  addressing  them  in  the  final  FS  Rap.  We  will  publish  the 
responsiveness  summary  and  the  FS  RAP  and  begin  development  of  our  risk 
management  plan. 

Corinne  Woods  -  The  proposed  remedy  for  Pier  70  is  very  much  what  we  did  and 
are  doing  at  Mission  Creek,  cap  and  cover.  It's  working.  Dust  control  never  has 
worked  because  nobody  is  enforcing  it.  We've  worked  with  Mark  Johnson  on 
Mission  Bay.  He  knows  the  area,  he  knows  the  contaminants,  and  he  knows  the 
issues.  I  feel  very  confident  that  whatever  plan  they  come  up  with  will  be  effective 
and  cost  effective.  My  only  concern  is  that  if  you  discover  hot  spots  after  the  fact, 
you  may  have  to  dig  them  out  if  there's  something  that  could  be  migrating  in  the 
bay,  I'm  amazed  that  there's  an  inch  of  soil  that  has  not  been  tested.  If  you  find 
something  later,  you  may  have  to  pull  it  out  and  get  rid  of  it.  We  did  along  the  16*^ 
street  corridor  in  Mission  Bay  because  there  was  a  former  oil  depot  where  ships 
used  to  come  in  and  bring  oil  into  the  16**^  street  corridor.  That  had  to  be  dug  out 
because  there  was  too  much  in  there  to  leave  it  in  place.  We  were  worried  about 
migration  into  the  bay.  Otherwise,  this  will  work. 

Commissioner  Katz  -  I  would  like  to  comment  how  impressed  I  am  with  Corinne 
Woods.  We  are  lucky  in  San  Francisco  to  have  citizens  like  Corinne  Woods  who 
pay  attention  to  so  much  of  the  civic  action  and  provide  beneficial  and  pithy 
information  to  all  of  us  that  need  to  listen  and  hear  from  the  public.  I  want  to 
thank  you  as  always  for  your  comments. 

Commissioner  Katz  -  the  agreement  reached  with  the  Department  of  Defense,  is 
there  any  further  funding  that  is  likely  to  come  from  DOD  given  they  had 
ownership  over  the  site  at  some  point  and  are  responsible  for  some  of  the 
contamination  or  have  we  reached  the  maximum  ability  to  get  funding  for  cleanup 
from  them? 

Carol  Bach  -  Our  ability  to  get  federal  funding  from  DOD  is  more  related  to  the 
climate  in  Congress  with  respect  to  federal  appropriations  than  the  reality  of  what 
we  encountered  at  Pier  70. 
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Commissioner  Katz  -  Don't  they  have  at  least  some  ongoing  obligation  given  that 
once  you've  touched  on  that  ownership  and  provided  that  contamination  there  is 
some  ongoing  responsibility  to  provide  clean  up? 

Carol  Bach  -  Indeed  there  is.  If  there  were  some  components  of  the  remedy  that 
we  could  attribute  to  the  Navy  and  hold  them  responsible  for,  we  certainly  would 
want  to  do  that.  We'll  take  a  look  at  that. 

Commissioner  Katz-  Does  the  same  holds  true  if  there  were  underground  storage 
tanks? 

Carol  Bach  -  Historically  there  were  some  underground  storage  tanks.  To  the 
rest  of  our  knowledge,  they've  been  identified  and  removed.  However,  the  RMP 
will  include  a  section  for  unanticipated  encounters  for  underground  storage  tanks 
or  hot  spots  of  contamination  that  hadn't  been  identified.  We  will  have  a 
framework  for  how  to  respond  to  an  unknown  underground  storage  tank  if  we  find 
one. 

Commissioner  Katz  -  Are  there  any  prior  owners  that  may  provide  funding? 

Carol  Bach  -  The  former  site  owners  and  occupants  are  mostly  no  longer  in 
existence.  Although  several  years  ago,  Port  staff  undertook  a  forensic 
investigation  of  general  liability  policies  for  those  former  owners  that  might 
respond  to  an  environmental  liability  claim.  That's  something  that  we  will  look  into 
further  if  we  need  to. 

Commissioner  Katz  -  It's  my  understanding  that  there  isn't  going  to  be  a 
residential  development  on  any  area  of  this  site.  However,  somewhere  in  the 
material  I  received  it  states  that  the  cleanup  will  be  up  to  residential  standards. 
Am  I  missing  something? 

Carol  Bach  -  We  held  the  residential  standard  to  be  as  protective  as  possible 
and  to  allow  flexibility  in  the  event  that  any  residential  uses  are  wanted  or 
developed. 

Commissioner  Katz  -  I  want  to  confirm  that  it  is  being  cleaned  up  to  residential 
standards  even  though  we  are  not  contemplating  residential  use. 

Carol  Bach  -  Also  the  Pier  70  Master  Land  Use  Plan  does  anticipate  the  potential 
for  some  residential  development  so  we  are  considering  that  as  a  possible 
outcome. 

Commissioner  Katz  -  I  want  to  make  sure  that  they  will  all  be  done  up  to 
residential  standards  as  opposed  to  light  industrial. 

Carol  Bach  -  The  remedy  would  be  protective  under  a  residential  use  scenario.  I 
want  to  make  sure  that  when  you  say  clean  up  to  residential  use  implies  that  we 
are  going  to  remove  something.  It's  going  to  remain  in  place  and  managed. 
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Commissioner  Katz  -  I  just  want  to  make  sure  we  are  not  doing  ligint  industrial  or 
some  of  the  other  standard. 

Carol  Bach  -  We  wanted  to  select  a  remedy  that  would  enable  the  broadest 
possible  reuse  options. 

Commissioner  Katz  -  As  always  with  sites  like  this,  do  we  have  something  in 
place  that  will  address  some  of  the  potential  migration?  I  don't'  think  we  have  the 
same  problems  at  Hunter's  Point  where  as  efforts  were  in  place  the  old 
stormwater  drains  and  other  drains  were  moving  the  contamination  into  the 
cleaned  up  area.  Are  we  anticipating  that  and  addressing  that? 

Carol  Bach  -  That  is  also  something  that  will  be  addressed  in  the  Risk 
Management  Plan.  A  good  example  of  that  is  in  the  Mission  Bay  Development 
Area  RMP.  There  is  a  requirement  that  when  you're  constructing  new  utility 
corridors,  you  backfill  those  with  a  low  permeability  materials  so  that  you're  not 
creating  a  new  conduit.  That  is  definitely  something  that  we  would  be  looking  at. 
Since  the  primary  issue  of  concern  here  is  soil  we  will  be  focusing  on  ways  to 
prevent  migration  of  contaminated  soil  i.e.  that  is  preventing  airborne  dispersion, 
erosion  through  stormwater  runoff  or  erosion  to  unprotected  shorelines.  That's 
another  issue  of  contaminant  migration  we  will  be  looking  at. 

Commissioner  Katz-  One  of  the  odd  facts  in  San  Francisco  with  the  serpentine 
rock  is  that  it  contains  naturally  occurring  asbestos.  Some  people  might  not  know 
that's  the  primary  contaminant  in  serpentine  rock. 

Carol  Bach  -  It  is  common  throughout  California,  naturally  occurring  asbestos  is 
found  in  areas  with  a  lot  of  serpentine  soil.  Interestingly,  we  didn't  find  significant 
concentrations  of  asbestos  in  the  fill  soil  at  Pier  70.  We  did  find  very  high 
concentrations  of  the  metals  that  are  indigenous  to  serpentine  rock  such  as 
arsenic,  cadmium,  zinc.  There's  a  laundry  list  of  naturally  occurring  metals  at 
elevated  concentrations  that  we  did  find. 

Commissioner  Katz  -  I  commend  you  for  your  efforts.  It  sounds  like  a  detailed 
and  thorough  approach  to  an  unwieldy  problem. 

Commissioner  Crowley  -  What  remedies  are  going  to  happen  to  the  PAHs  that 
are  bleached  from  the  Potrero  Power  Plant? 

Carol  Bach  -  That's  an  excellent  question.  PG&E  is  starting  their  feasibility  study 
and  they  have  done  a  bench  scale  outside  of  the  soil  laboratory  type  tests  on 
different  remedial  alternative  that  might  work  on  this  manufactured  gas  plant 
related  contamination.  Whatever  remedial  alternative  they  come  up  with  is  going 
to  include  the  portion  of  their  contamination  that  extended  beneath  to  Port 
property.  We  don't  know  what  that  is  yet.  We  have  been  working  with  PG&E  team 
who  is  working  on  the  feasibility  study.  If  the  commission  would  be  interested  in 
hearing  from  them  on  the  status  of  their  work,  I  would  be  happy  to  get  them  here. 
M03132012  -14- 


Commissioner  Brandon  -  I  know  there  are  several  options  but  we're  going  to  use 
option  3  throughout  the  whole  site.  If  there  are  hot  spots  or  if  there  is  residential, 
why  aren't'  we  using  a  combination  of  the  options.  For  example,  if  there  are  hot 
spots,  they  might  need  to  evacuate.  If  we  are  going  to  do  residential,  other  than 
assuming  someone  is  not  going  to  grow  something,  should  we  actually  bring  it  up 
to  a  standard  where  they  can  grow  something  on  a  small  piece  of  land?  Why  are 
we  doing  the  same  thing  throughout  the  site  but  not  making  necessary 
accommodations  or  adjustments? 

Carol  Bach  -  Through  our  investigation,  we  didn't  identify  any  hotspots.  That 
doesn't  mean  that  there  isn't  any  out  there  on  a  smaller  scale  than  we  were 
looking  that  might  be  encountered  during  future  development.  The  RMP  will 
address  that  potential  that  one  might  encounter  unforeseen  conditions  during 
construction  and  will  establish  management  measures  and  response  actions  to 
be  taken  in  the  event  that  there  is  a  hot  spot  that's  identified  potentially  an 
unknown  underground  storage  tank  or  some  concentrated  contamination  of  some 
other  kind.  We  haven't  written  the  hot  spot  problem  off  completely;  it's  just  that 
we  weren't  able  to  identify  it  so  far. 

With  respect  to  the  residential,  if  at  some  point  a  development  was  proposed  that 
would  require  some  remedy  other  than  what  has  been  identified  through  the 
feasibility  study,  we  could  always  revisit  and  look  to  amend  the  remedial  action 
plan  for  project  specific  purpose  but  we  wanted  to  adopt  a  remedial  action  plan 
now  that  would  be  protective  and  cost  effective  for  all  the  things  that  we 
anticipate  might  happen  so  we  wouldn't  have  to  reopen  it  in  the  future  but  it 
doesn't  mean  we  couldn't. 

Commissioner  Brandon-  Could  we  include  a  standard  for  residential,  not  the 
residential  building  but  if  they  were  to  have  a  yard. 

Carol  Bach  -  Sure,  the  standard  would  be  that  if  you  are  going  to  have  a  yard,  it's 
going  to  be  imported  soil  on  top  of  native  soil  and  there  would  be  a  barrier  to 
prevent  kids,  gardeners,  trees,  or  anything  else  from  penetrating  through  the 
clean  cover  into  the  contaminated  material. 

10.  NEW  BUSINESS 

11.  PUBLIC  COMMENT 

12.  ADJOURNMENT 

ACTION:  Commissioner  Brandon  moved  approval  to  adjourn  the  meeting; 
Commissioner  Lazarus  seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

Commission  President  Woo  Ho  adjourned  the  meeting  at  4:50  p.m. 
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PLEASE  NOTE  THE  DATE  &  TIME  OF  THE  MEETING 


The  Port  Commission  Agenda  as  well  as  Staff  Reports/Explanatory  Documents  available  to  the 
public  and  provided  to  the  Port  Commission  are  posted  on  the  Port's  Website  at  www.sfoort.com. 
The  agenda  packet  is  also  available  at  the  Pier  1  Reception  Desk.  If  any  materials  related  to  an 
item  on  this  agenda  have  been  distributed  to  the  Port  Commission  after  distribution  of  the  agenda 
packet,  those  materials  are  available  for  public  inspection  at  the  Port  Commission  Secretary's 
Office  located  at  Pier  1  durina  normal  office  hours. 


1 .  CALL  TO  ORDER  /  ROLL  CALL 

2.  APPROVAL  OF  MINUTES  -  March  1 3,  201 2 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

4.  EXECUTIVE  SESSION 

A.    Vote  on  whether  to  hold  closed  session. 

An  Executive  Session  has  been  calendared  to  discuss  the  following  matters: 

(1)   CONFERENCE  WITH  LEGAL  COUNSEL  REGARDING  EXISTING 
LITIGATION  MATTER  (DISCUSSION  AND  ACTION): 


1. 


a.      Discuss  existing  litigation  matter  pursuant  to  Section  54956.9(a)  of  the 
California  Government  Code  and  Section  67.10(d)  of  the  City  and 
County  of  San  Francisco  Administrative  Code. 

Waterfront  Watch  and  Does  1  -1 0  vs.  San  Francisco  Port  Commission; 
City  and  County  of  San  Francisco:  San  Francisco  Board  of  Supervisors; 
San  Francisco  Planning  Commission,  and  Does  1 1-20;  America's  Cup 
Event  Authority  LLC;  San  Francisco  America's  Cup  Race  Management; 
Golden  Gate  Yacht  Club  of  San  Francisco;  Oracle  Racing,  Inc.;  et  al., 
and  Does  21-50;  Superior  Court  of  California,  County  of  San  Francisco 
(Case  No.  CPF-1 2-51 1968) 

(2)  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.      Property:  Piers  19,  23,  26,  27,  28,  29,  29y2,  30-32,  80,  Piers  14-22y2, 
32-36  and  54  water  areas  and  Seawall  Lot  330 
Person  Negotiating:  Port:  Jonathan  Stern,  Assistant  Deputy  Director, 
Planning  &  Development  and  Brad  Benson,  Special  Projects  Manager 
*Negotiating  Parties:  America's  Cup  Event  Authority.  LLC:  Stephen 
Barclay 

Under  Negotiations: Price Terms  of  Payment  J0(  Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff 
regarding  the  appropriate  price  and  terms  of  payment  in  connection  with 
real  estate  negotiations  for  Port  property  located  at  Piers  19,  23,  26,  27, 
28,  29,  29y2,  30-32,  80,  Piers  14-22y2,  32-36  and  54  water  areas  and 
Seawall  Lot  330. 

b.   Property:  AB  8719,  Lot  002,  also  known  as  Seawall  Lot  337,  AB  9900, 
Lot  62,  also  known  as  China  Basin  Park,  and  AB  9900,  Lot  048  and  AB 
9900,  Lot  048H,  also  known  as  Pier  48  (all  bounded  generally  by  China 
Basin,  the  San  Francisco  Bay,  Mission  Rock  Street,  and  Third  Street) 
Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  & 
Development 
*Negotiating  Parties:  Jack  Bair,  SWL  337  Associates,  LLC 

Under  Negotiations: Price ^Terms  of  Payment    XX    Both 

Pursuant  to  Resolution  No.  10-32,  the  Port  Commission  awarded  to  the 
non-Port  party  an  exclusive  negotiation  agreement  with  the  Port  for  the 
lease  and  development  of  the  property.  In  this  executive  session,  the 
Port's  negotiator  seeks  direction  from  the  Port  Commission  on  base  rent 
structure  and  financing  mechanisms  prior  to  commencing  additional 
negotiations  with  the  non-Port  party.  The  Port  intends  to  discuss  the 
factors  affecting  the  price  and  terms  of  payment  for  the  development  of 
the  property.  The  executive  session  will  enable  the  Port  Commission  to 
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develop  a  negotiating  strategy  tailored  to  maximize  the  City's  return 
based  on  these  factors.  In  particular,  the  executive  session  discussions 
will  enhance  the  capacity  of  the  Port  Commission  during  its  public 
deliberations  and  actions  to  set  the  price  and  payment  terms  that  are 
most  likely  to  maximize  the  benefits  to  the  Port,  the  City  and  the  People 
of  the  State  of  California  and/or  to  more  effectively  negotiate  with  the 
non-Port  party  on  price  and  payment  terms. 

5.  RECONVENE  IN  OPEN  SESSION 

A.  Possible  report  on  actions  taken  in  closed  session  pursuant  to  Government 
Code  Section  54957.1  and  San  Francisco  Administrative  Code  Section  67-12. 

B.  Vote  in  open  session  on  whether  to  disclose  any  or  all  executive  session 
discussions  pursuant  to  Government  Code  Section  54957.1  and  San  Francisco 
Administrative  Code  Section  67.12. 

6.  ANNOUNCEMENTS 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person (s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

7.  EXECUTIVE 

A.    Executive  Director's  Report 

•  BAE  San  Francisco  awarded  the  dry  docking  availability  for  the  USNS  Alan 
Shepard  (T-AKE-3)  -  April  4,  2012 

•  San  Francisco  Architectural  Heritage  Soiree  201 2  -  April  1 4,  201 2  at  the 
Western  Merchandise  Mart  Building 

•  SF  Port  and  SF  MTA  Bus  Ads  regarding  the  Port's  1 50**^  Anniversary 

•  Pier  27  Demolition  Update 

•  Brannan  Street  Wharf  Demolition  Update 
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8.  CONSENT 

A.  Request  authorization  to  award  Construction  Contract  No.  2756,  Pier  SOD 
Emergency  Power  IVIodifications  Project,  to  Bay  Area  Systems  and  Solutions, 
Inc.,  in  an  amount  not-to-exceed  $285,040,  and  authorization  for  a  contract 
contingency  fund  of  10%  of  the  contract  amount  (or  $28,504),  for  a  total 
authorization  not  to  exceed  $313,544.  (Resolution  No.  12-24) 

B.  Request  authorization  to  execute  a  contract  modification  to  Contract  No.  2752, 
Pier  35  North  Apron  Repair,  with  M.H.  Construction  Management  Co.,  to  extend 
the  original  Contract  duration  of  90  days  by  an  additional  39  days.  (Resolution 
No.  12-25) 

C.  Request  direction  to  add  Port  reimbursement  for  costs  to  be  incurred  by  the 
America's  Cup  Event  Authority  in  an  amount  not  to  exceed  $350,000  for  new 
Piers  30-32  final  construction  drawings  to  the  terms  of  the  proposed  34*'^ 
America's  Cup  Lease  Disposition  Agreement  ("LDA"),  and  authorizes  the 
Executive  Director  to  enter  another  agreement  with  the  Event  Authority  to 
reimburse  these  costs  if  the  LDA  is  not  executed.  (Resolution  No.  12-26) 

9.  PLANNING  &  DEVELOPMENT 

A     Request  adoption  of  the  required  California  Environmental  Quality  Act  Findings 
and  the  Mitigation  Monitoring  and  Reporting  Program  in  connection  with  the 
development  of  Seawall  Lot  ("SWL")  351  by  San  Francisco  Waterfront  Partners 
II,  LLC,  a  Delaware  limited  liability  company  ("Developer")  (located  on  the 
Embarcadero  at  Washington  Street).  (Resolution  No.  12-27) 

Request  approval  of  the  (1)  Disposition  and  Development  Agreement,  (2)  Lease 
No.  L-1 51 1 0  for  a  term  of  66  years,  (3)  Purchase  and  Sale  Agreement,  (4)  Trust 
Exchange  Agreement,  (5)  Maintenance  Agreement,  all  with  San  Francisco 
Waterfront  Partners  II,  LLC,  a  Delaware  limited  liability  company,  and 
(6)  Schematic  Drawings;  ail  in  connection  with  the  development  of  SWL  351 
(located  on  the  Embarcadero  at  Washington  Street).  (Resolution  No.  12-28) 

Request  approval  of  the  First  Amendment  to  Exclusive  Negotiation  Agreement 
with  San  Francisco  Waterfront  Partners  II,  LLC,  a  Delaware  limited  liability 
company,  in  connection  with  the  development  of  SWL  351  (located  on  the 
Embarcadero  at  Washington  Street).  (Resolution  No.  12-29) 

B.    Informational  presentation  of  the  City's  plans  to  reconstruct  Jefferson  Street 
between  Powell  and  Hyde  Streets  in  Fisherman's  Wharf  as  a  narrowed,  two-way 
street  to  better  accommodate  transit,  motor  vehicles,  bicycles  and  pedestrians. 

10.  NEW  BUSINESS 
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11.  PUBLIC  COMMENT 

Public  comment  is  permitted  on  any  matter  within  Port  jurisdiction  and  is  not  limited  to 
agenda  items.  Public  comment  on  non-agenda  items  may  be  raised  during  New 
Business/Public  Comment.  A  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  before  action  is  taken  on  any  agenda  item  and  during  the 
new  business/public  comment  period.  It  is  strongly  recommended  that  public 
comments  be  submitted  in  writing  so  they  can  be  distributed  to  the  Commissioners  for 
their  review.  Please  fill  out  a  speaker  card  and  hand  it  to  the  Commission  Secretary. 
If  you  have  any  question  regarding  the  agenda,  please  contact  the  Commission 
Secretary  at  274-0406. 

12.  ADJOURNMENT 
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FORWARD  CALENDAR  (Targeted  Commission  Meeting,  Subject  to  Change) 

Informational  presentation  on  Ports'  issuance  of  a  Request  For  Interest  (RFI)  to  provide 

water  taxi  service  at  the  Port  of  San  Francisco  (April  1 0,  201 2) 

Informational  presentation  on  the  proposed  Recreation  and  Parks  and  Port  of  San 

Francisco  2012  Neighborhood  and  Waterfront  Parks  General  Obligation  Bond  to  be 

considered  for  placement  on  the  November  2012  Ballot  (April  10,  2012) 

Request  approval  of  supplemental  appropriation  for  shore  power  at  Pier  70  (April  10, 

2012) 

Request  authorization  for  the  Executive  Director  to  enter  into  a  Memorandum  of 

Understanding  with  the  San  Francisco  Public  Utilities  Commission  related  to  the  Pier 

70  shoreside  power  project  (April  10,  2012) 

Request  approval  of  lease  with  Golden  Bear  Restaurant  Company  III,  a  California 

Limited  Liability  Company,  for  the  former  Kelly's  Mission  Rock  Restaurant  at  817  Terry 

Francois  Boulevard,  subject  to  Board  of  Supervisors  approval  (April  10,  2012) 

Request  authorization  to  issue  Request  for  Proposals  for  a  Restaurant  Opportunity  Site 

located  at  601  Cesar  Chavez  Street,  adjacent  to  Pier  80  (April  1 0,  201 2) 

Request  approval  of  a  Lease  Disposition  Agreement,  and  related  actions  to  implement 

the  34*^  America's  Cup  Project,  involving  use  of  Piers  30-32,  19,  ^9V^,  23,  27-29,  and 

2972,  areas  in  the  vicinity  of  Piers  9  and  1 4,  and  adjacent  water  areas;  the  water  basin 

between  Piers  32  and  36  all  located  along  The  Embarcadero  waterfront;  and  a  portion 

of  Pier  80,  located  along  the  north  side  of  Islais  Creek,  east  of  Illinois  Street  (April  10, 

2012) 

Informational  presentation  on  the  Port's  5-Year  Financial  Plan  (April  24,  2012) 

Request  approval  of  Port's  10-Year  Capital  Plan,  FY  2013-22  (April  24,  2012) 

Request  approval  of  the  City's  issuance  of  Certificates  of  Participation  (COP)  for  the 

Pier  27  Cruise  Terminal  Project  and  the  shore  power  project  at  Pier  70  (April  24,  2012) 

Request  approval  to  amend  the  Architectural  and  Engineering  contract  with  the  joint 

venture  of  Kaplan,  McLaughlin,  Diaz  Architects  and  Pfau  Long  Architecture  to  include 

additional  design  services  for  Phases  1  &  2  and  to  increase  the  amount  of  the  contract 

from  $8,888,292  to  an  amount  not-to-exceed  $9,497,670,  which  consists  of  an  increase 

of  $609,378  for  the  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza 

Project  at  Pier  27  (April  24,  201 2) 

Request  approval  to  amend  the  Construction  Manager/General  Contractor  contract 

with  Turner  Construction  Company  to  increase  the  contract  amount  from  $41 ,480,748 

to  an  amount  not-to-exceed  $53,362,863,  which  consists  of  an  increase  of 

$11,882,115,  and  to  increase  the  contract  amount  by  $4,851,171  (approximately  9.1%) 

through  contract  modification  or  change  order,  if  needed  for  unanticipated 

contingencies  to  fund  the  Phase  1  Project  construction  trade  subcontractor  packages 

for  the  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza  Project  at  Pier 

27  (April  24,  2012) 

Request  authorization  to  award  Construction  Contract  No.  2743,  Pier  33  Bulkhead 

Building  Improvements  (April  24,  2012) 

Request  authorization  to  award  Construction  Contract  No.  2723,  Pier  70  Building  113 

Stabilization  (April  24,  2012) 
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Request  approval  of  the  Port's  Parks  and  Open  Space  Projects  to  be  included  in  the 

City's  Proposed  2012  Neighborhood  and  Waterfront  Parks  General  Obligation  Bond 

Measure  for  the  November  6,  2012  Ballot  (April  24,  2012) 

Request  approval  of  exclusive  negotiations  agreement  with  Orton  Development,  Inc.  for 

the  Pier  70  20*^  Street  Buildings  located  at  Illinois  and  20th  Streets  (April  24,  2012) 

Request  approval  of  proposed  San  Francisco  Bay  Conservation  and  Development 

Commission  Special  Area  Plan  amendment  for  Pier  27  Cruise  Terminal  and  Northeast 

Wharf  Project  and  34'^  America's  Cup  Project  amendments  to  the  BCDC  Special  Area 

Plan  (April  24,  2012) 

Request  approval  to  enter  into  an  agreement  with  the  Bay  Area  Air  Quality 

Management  District  to  lease  Port  property  for  bike  share  stations  as  part  of  a  one-year 

Bay  Area  Bike  Share  Pilot  Program  (May  22,  2012) 

Informational  Presentation  on  the  proposed  Fiscal  Year  2012-13  Monthly  Rental  Rate 

Schedule,  Monthly  Parking  Stall  Rates,  and  Special  Event  and  Filming  Rates  (June  12, 

2012) 

Request  authorization  to  issue  Request  for  Proposals  for  a  Restaurant  Opportunity  Site 

Located  at  295  Terry  A.  Francois  Boulevard,  Adjacent  to  Pier  50  (July  1 0,  201 2) 

Informational  presentation  on  the  status  of  yellow  tagged  Port  facilities  (Date  to  be 

determined) 

Informational  presentation  on  SWL  337  Associates,  LLC's  submittal  of  the  Revised 

Proposal  for  the  development  of  SWL  337  and  Pier  48  pursuant  to  the  Exclusive 

Negotiation  Agreement  and  consistent  with  the  Request  for  Proposals  and  the 

Financial  and  Negotiating  Principles  previously  identified  (Date  to  be  determined) 

Request  approval  of  Lease  No.  L-14957  with  Paul's  Stores,  Inc.  DBA  Cost/Less 

Inventory  Services,  a  California  Corporation  for  a  term  of  twenty-four  months  for 

premises  located  at  Pier  70,  Building  2,  and  containing  approximately  69,358  square 

feet  (Date  to  be  determined) 

Request  approval  to  enter  into  an  Exclusive  Right  to  Negotiate  Agreement  (ENA)  with 

Kinder  Morgan  Operating  LP,  owned  by  Kinder  Morgan  Energy  Partners  LP,  to 

negotiate  terms  for  entering  into  a  lease  of  Port  property  to  design,  finance,  build  and 

operate  a  bulk  cargo  marine  terminal  at  Pier  96  (Date  to  be  determined) 
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COMMUNICATIONS  TO  THE  PORT  COMMISSION 
FROM  MARCH  9,  2012  TO  MARCH  22,  2012 


From  Lorraine  Sorensen,  regarding  8  Washington  project 

From  Port  staff,  Fitch  Ratings  on  the  Port's  Revenue  Bonds 

From  John  Baron,  Bayview  Boat  Club,  regarding  America's  Cup 

From  Dave  Hunt,  Association  of  Pacific  Ports,  regarding  Spring  and  Annual  Conference 

From  A.E.  Glassgold,  regarding  8  Washington  project 

From  Daphne  Kwok,  regarding  8  Washington  project 

From  Carrell  McCarthy,  regarding  8  Washington  project 

From  Douglas  Arnstein,  regarding  8  Washington  project 

From  Tina  Moylan,  regarding  8  Washington  project 
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APRIL  2012 
CALENDAR  OF  UPCOMING  PORT  MEETINGS  -  OPEN  TO  THE  PUBLIC 


DATE 

TIME 

GROUP 

LOCATION 

April  10 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

April  24 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

NOTES: 

The  San  Francisco  Port  Commission  meets  regularly  on  the  second  and  fourth  Tuesday  of  the  month  at  3:15 
p.m.,  unless  otherwise  noticed.  The  Commission  Agenda  and  staff  reports  are  posted  on  the  Port's  Website 
@  www.sfport.com.  The  Port  Commission  meetings  can  be  viewed  online  at 

http://sanfrancisco.granicus.comA/iewPublisher.php?view_id=92.  The  Port  Commission  meetings  are  also 
broadcasted  on  the  2nd  &  4th  Thursday  of  the  month  at  9  p.m.  on  Comcast  Cable  Channel  26  or  Astound 
Cable  Channel  78  (formerly  RCN  Cable).  Contact  Amy  Quesada  at  274-0406  or  amv.quesada@sfport.com 

The  Fisherman's  Wharf  Waterfront  Advisory  Group  (FWWAG)  meets  regularly  on  a  bi-monthly  basis,  on  the 
third  Tuesday  of  the  month.  The  regular  meeting  time  and  place  is  9:00  a.m.  at  Scoma's  Restaurant,  Pier  47 
at  Fisherman's  Wharf.  Contact  Rip  Malloy  @  274-0267  or  rip.malloy@sfport.com 

The  Maritime  Commerce  Advisory  Committee  (MCAC)  meets  every  other  month,  on  the  third  Thursday  of  the 
month,  from  1 1 :30  a.m.  to  1 :00  p.m.  @  Pier  1 .  Contact  Jim  Maloney  @  274-0519  or  iim.maloney@sfport.com 

The  Mission  Bay  Citizens  Advisory  Committee  meets  on  the  2nd  Thursday  of  the  month  at  5:00  p.m.  at  1700 
Owens  Street,  2nd  Floor.  Parking  validation  is  available.  Contact  Catherine  Reilly,  San  Francisco 
Redevelopment  Agency,  at  Catherine. reillv@sfqov.ord 

The  Northeast  Waterfront  Advisory  Group  (NEW AG)  meets  regularly  on  a  bi-monthly  basis  on  the  first 
Wednesday  of  the  month  from  5:00  p.m.  to  7:00  p.m.  in  the  Bayside  Conference  Room  @  Pier  1 .  Contact 
Jonathan  Stern  @  274-0545  or  ionathan.stern@sfport.com 

The  Central  Waterfront  Advisory  Group  (CWAG)  meets  monthly  on  an  as-needed  basis,  generally  on  the 
third  Wednesday  of  the  month  from  5  to  7  p.m.  in  the  Bayside  Conference  Room  at  Pier  1 .  Contact  Mark 
Paez  @  705-8674  or  mark.paez@sfport.com 

The  Rincon  Point-South  Beach  Citizens  Advisory  Committee  meets  on  a  quarterly  basis  (the  FOURTH 
MONDAY  OF  JANUARY  AND  THIRD  MONDAYS  IN  APRIL,  JULY,  and  OCTOBER),  starting  at  5:00  p.m.  at 
the  South  Beach  Yacht  Club  (Pier  40  on  The  Embarcadero).  Contact  Catherine  Reilly,  Assistant  Project 
Manager,  Redevelopment  Agency,  @  749-251 6  or  Catherine. Reilly/REDEV/SFGOV@SFGOV 

The  Southern  Waterfront  Advisory  Committee  (SWAC)  meets  every  last  Wednesday  of  the  month  from  6:1 5 
to  8:15  p.m.  Location  to  be  determined.  Contact  David  Beaupre  @  274-0539  or  david.beaupre@sfport.com 

The  Waterfront  Design  Advisory  Committee  (WDAC)  meets  jointly  with  the  Design  Review  Board  of  the  Bay 
Conservation  and  Development  Commission  on  the  first  Monday  of  the  month  at  BCDC,  50  California  Street, 
Rm.  2600,  at  6:30  p.m.  The  Committee  meets  as  needed  on  the  fourth  Monday  of  the  month  at  6:30  p.m.  in 
the  Bayside  Conf.  Rm.  @  Pier  1 .  Contact  Dan  Hodapp  @  274-0625  or  dan.hodapp@sfport.com 
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FERRY  BUILDING: 

The  Port  Commission  Hearing  Room  is  located  on  the  second  floor  of  the  Ferry  Building. 
The  main  public  entrance  is  from  the  west  (Embarcadero)  side  and  is  served  by  a  bank  of 
elevators  adjacent  to  the  historic  staircase.  Accessible  public  restrooms  are  on  the  first 
floor  at  the  northeast  end  of  the  building  as  well  as  on  the  second  floor  across  the  lobby 
from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to  the  Port  Commission 
Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking  Signs).  The  Port 
Commission  Hearing  Room  is  wheelchair  accessible.  Accessible  seating  for  persons  with 
disabilities  (including  those  using  wheelchairs)  is  available.  The  closest  accessible  BART 
and  MUNI  Metro  station  is  Embarcadero  located  at  Market  &  Spear  Streets.  Accessible 
MUNI  lines  serving  the  Ferry  Building  area  are  the  F-Line,  9,  31 ,  32  and  71 .  For  more 
information  about  MUNI  accessible  services,  call  (415)  923-6142.  The  nearest  accessible 
parking  is  provided  in  the  following  off-street  pay  lots:  3  spaces  in  the  surface  lot  on  the 
west  side  of  the  Embarcadero  at  Washington  Street. 

Hourly  and  valet  parking  is  available  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier 
3  bulkhead  building  entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located  on 
the  pier  deck;  adjacent  to  the  ferry  boat  Santa  Rosa. 

Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden  Gateway 
Garage,  which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance  is 
on  Clay  St.  between  Battery  and  Front  Streets.  There  is  no  high-top  van  parking.  Metered 
street  parking  is  available  on  the  Embarcadero,  Washington,  Folsom  &  Drumm  Streets. 

FIERI: 

The  Port's  fully  accessible  offices  are  in  the  west  end  of  Pier  1 .  There  are  two  public 
entrances;  the  main  entrance  on  the  west  (Embarcadero),  and  the  Port  History  walk 
entrance  on  the  south  apron.  Each  of  these  entrances  is  provided  with  an  automatically 
operated  door.  Both  entrances  lead  to  the  Bayside  conference  rooms.  Accessible  public 
restrooms,  drinking  fountains,  payphone  and  TTY  are  on  the  first  floor  near  the  main 
entrance.  The  public  spaces  of  the  Port's  offices  are  equipped  with  remote  infrared 
signage  (Talking  Signs)  identifying  all  primary  entrances,  paths  of  travel,  meeting  rooms 
and  amenities.  Accessible  seating  areas  and  assistive  listening  devices  will  be  available  in 
the  Bayside  Conference  rooms. 

Accessible  meeting  Information  policy: 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illness,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  to  accommodate  these  individuals. 

A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other 
materials  can  be  provided  upon  request  made  at  least  72  hours  in  advance  of  any 
scheduled  meeting.  Contact  Wendy  Proctor,  Port's  ADA  Coordinator,  at  274-0592,  the 
Port's  TTY  number  is  (415)  274-0587. 
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Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to  conduct 
the  people's  business.  This  ordinance  assures  that  deliberations  are  conducted  before  the 
people  and  that  City  operations  are  open  to  the  people's  review.  For  more  information  on 
your  hghts  under  the  Sunshine  Ordinance  (Sections  67.1  et  seq.  of  the  San  Francisco 
Administrative  Code)  or  to  report  a  violation  of  the  ordinance,  contact  Chris  Rustom  by 
mail:  Sunshine  Ordinance  Task  Force,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  244,  San 
Francisco  CA  94102-4689;  by  phone  at  (415)  554-7724;  by  fax  at  (415)  554-7854  or  by 
email  at  sotf@sfgov.org.  Citizens  interested  in  obtaining  a  free  copy  of  the  Sunshine 
Ordinance  can  request  a  copy  from  Mr.  Rustom  or  by  printing  Sections  67.1  et  seq.  of  the 
San  Francisco  Administrative  Code  on  the  Internet,  at  http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic 
devices  are  prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the 
removal  from  the  meeting  room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a  cell 
phone,  pager,  or  other  similar  sound-producing  electronic  device. 

Lobbyist  Registration  and  Reporting  Reguirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 
administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  (SF 
Campaign  &  Government  Conduct  Code  Sections  §2.100  -  2.160)  to  register  and  report 
lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the 
San  Francisco  Ethics  Commission  at  30  Van  Ness,  Suite  3900,  San  Francisco,  CA  94102, 
phone  (415)  581-2300  or  fax  (415)  581-2317;  web  site:  www.sfgov.org/ethics. 
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SAN  FRANCISCO 


MEMORANDUM 


March  22,  2012 


TO: 


FROM: 


MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 

Hon.  Kimberly  Brandon,  Vice  President 

Hon.  Francis  X.  Crowley 

Hon.  Leslie  Katz 

Hon.  Ann  Lazarus  ^ 

Monique  Moyer    Ar^ 
Executive  Directdr 


SUBJECT:     Request  authorization  to  award  Construction  Contract  No.  2756,  Pier  SOD 
Emergency  Power  Modifications  Project,  to  Bay  Area  Systems  and 
Solutions,  Inc.,  in  an  amount  not-to-exceed  $285,040,  and  authorization 
for  a  contract  contingency  fund  of  1 0%  of  the  contract  amount  (or 
$28,504),  for  a  total  authorization  not  to  exceed  $  313,544. 

DIRECTOR'S  RECOMMENDATION:    Approve  Attached  Resolution 

INTRODUCTION 

Port  staff  requests  that  the  Port  Commission  authorize  the  award  of  construction 
contract  No.  2756,  Pier  50D  Emergency  Power  Modifications  Project,  to  Bay  Area 
Systems  and  Solutions,  Inc.,  the  lowest  responsive,  responsible  bidder.  This 
construction  project  will  modify  the  existing  Pier  50  electrical  power  distribution  system 
by  connecting  two  recently  purchased  trailer-mounted  300KW  generators  (See  Exhibit 
A).  These  two  emergency  generators  were  purchased  with  Department  of  Homeland 
Security  grant  funds  and,  once  installed,  will  enable  the  Port  Maintenance  facility  to 
function  during  power  outages  due  to  impacts  of  a  major  disaster  or  routine  utility 
service  interruptions.  This  project  helps  implement  the  Port's  Emergency  Operations 
Plan  by  providing  the  ability  to  operate  machinery  at  Pier  50  Shed  D  to  support  post 
disaster  recovery. 

BACKGROUND 

The  Port  Commission,  at  its  meeting  on  February  14,  2012,  authorized  staff  to  advertise 
for  bids  for  the  project  (Port  commission  Resolution  12-11).  The  Engineer's  Estimate  for 
the  project  was  $523,044. 

THIS  PRINT  COVERS  CALENDAR  ITEM  NO.  8A 
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Port  staff  published  the  advertisement  for  bids  on  February  15,  2012,  and  on  March  1 , 
2012,  Port  staff  received  four  bids  for  this  project.  A  summary  of  the  bids  is  attached 
(See  Exhibit  "B",  Bid  Summary).  The  lowest  bidder,  Bay  Area  Systems  and  Solutions, 
Inc.,  submitted  a  total  bid  price  of  $285,040,  which  is  43.4%  lower  than  the  engineer's 
estimate.  The  significant  gap  between  the  engineer's  estimate  and  the  bid  price  is  due 
to  the  competitive  market  and  also  to  savings  achieved  by  the  Port's  separate  purchase 
of  the  generators. 

Local  Business  Enterprise  (Admin  Code  Ch  14B) 

The  project  will  not  include  LBE  participation  requirements  because  the  project  is 
funded  by  the  United  States  Department  of  Homeland  Security's  Port  Security  Grant 
and  the  federal  regulations  for  the  grant  funds  prohibit  geographic  preferences. 

San  Francisco  Local  Hiring  Policy  for  Construction  (Admin  Code  Section  6.22G) 

The  project  will  not  include  local  hiring  requirements  because  the  project  is  funded  by 
the  United  States  Department  of  Homeland  Security's  Port  Security  Grant  and  the 
federal  regulations  for  the  grant  funds  prohibit  geographic  preferences. 

The  First  Source  Hiring  Program  (Admin  Code  Chapter  83) 

The  contract  for  this  project  will  require  the  contractor  to  utilize  the  First  Source  Hiring 
Program  according  to  requirements  of  the  San  Francisco  Office  of  Economic  and 
Workforce  Development. 

Regulatory  Approvals  . 

Port  staff  will  secure  a  Port  building  permit  and  interdivisional  approvals  prior  to 
directing  the  contractor  to  proceed  per  Port  Engineering  standard  guidelines.  The 
project  involves  minor  modifications  to  the  existing  Pier  50D  Shed  electrical  distribution 
and  is  exempt  from  environmental  review,  pursuant  to  a  Categorical  Exemption  issued 
by  the  San  Francisco  Planning  Department  to  the  Port,  dated  March  1 1 ,  201 1 ,  pursuant 
to  the  California  Environmental  Quality  Act  (CEQA). 

FUNDING 

The  construction  cost  and  1 0%  contingency  are  fully  funded  by  the  United  States 
Department  of  Homeland  Security's  Port  Security  Grant  PSGP2007S-CPO1 69-01 . 


TITLE 

AMOUNT 

Contract  Amount 

$285,040 

1 0%  Project  Contingency 

$  28,504 

Total 

$313,544 

SCHEDULE 

The  following  is  the  anticipated  project  schedule: 

Commission  Award  March  27,  2012 

Notice  to  Proceed  (NTP)  April  23,  201 2 

Start  of  Work  April  30,  201 2 

Substantial  completion  June  22,  2012 

Final  completion  June  29,  2012 

Summary 

Port  staff  recommends  that  the  Port  Commission  authorize  the  award  of  construction 
contract  No.  2756,  Pier  SOD  Emergency  Power  Modifications  Project,  to  Bay  Area 
Systems  and  Solutions,  Inc.,  as  the  lowest  responsive  and  responsible  bidder,  in  a  not- 
to-exceed  amount  of  $285,040,  and  also  authorize  staff  to  increase  the  contract  amount 
by  10%  (or  $28,504)  through  contract  modification  or  change  order  to  a  total  of 
$313,544,  in  the  event  of  unanticipated  contingencies.  Staff  also  recommends  that  the 
Port  Commission  authorize  the  Executive  Director  to  accept  the  work  once  it  is 
completed. 

Prepared  By:  James  J.  Lee 

Electrical  Engineer 

Mabal  S.  Bhat 

Senior  Electrical  Engineer 

For:  Edward  F.  Byrne,  S.E. 

Chief  Harbor  Engineer 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-24 

WHEREAS,  The  Port  commission  previously  authorized  the  advertisement  of  the 
construction  contract  for  Pier  SOD  Emergency  Power  IVIodifications 
Project,  contract  No.  2756  (the  "Project"),  at  its  meeting  of  February  14, 
2012;  and 

WHEREAS,  The  Project  scope  includes  modification  of  the  Pier  50  electrical  power 
distribution  system  by  connecting  two  trailer-mounted  generators  to 
enable  the  Port  Maintenance  facility  to  function  during  power  outages,  and 
thereby  will  help  implement  the  Port's  Emergency  Operations  Plan  by 
providing  the  ability  to  operate  machinery  at  Pier  50  Shed  D  to  support 
post  disaster  recovery;  and 

WHEREAS,   Port  staff  received  four  bids  on  March  1 ,  2012  for  Contract  No.  2756;  and 

WHEREAS,   Port  Engineering  staff  reviewed  the  bids  and  determined  that  Bay  Area 
Systems  and  Solutions,  Inc.  is  the  lowest  responsive,  responsible  bidder; 
and 

WHEREAS,   Bay  Area  Systems  and  Solutions,  Inc.'s  total  bid  price  is  $285,040;  and 

WHEREAS,  The  funds  available  from  the  United  States  Department  of  Homeland 
Security's  Port  Security  Grant  will  fully  fund  the  Project;  and,  now 
therefore  be  it 

RESOLVED,  that  the  Port  Commission  hereby  authorizes  Port  staff  to  award 

Construction  Contract  No.  2756,  Pier  50D  emergency  Power  Modifications 
Project,  to  Bay  Area  Systems  and  Solutions,  Inc.,  the  lowest  responsive 
and  responsible  bidder,  for  the  not-to-exceed  amount  of  $285,040;  and  be 
it  further 

RESOLVED,  that  the  Port  Commission  authorizes  Port  staff  to  increase  the  contract 
amount  as  necessary  for  unanticipated  contingencies  by  an  additional 
$28,504  (10%  of  $285,040)  through  contract  modification  or  change  order; 
and  be  it  further 

RESOLVED,  that  the  Port  Commission  hereby  authorizes  the  Executive  Director  to 
accept  the  work  once  it  is  complete. 

/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  commission  at  its  meeting  of  March,  27,  2012. 


Secretary 
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ALPHA  BAY  BUILDERS 

SHERMAN  CHIU,  PRESIDENT 

3314  CESAR  CHAVEZ 

SAN  FRANCISCO,  CA   94110 

PHN    415-282-6188 

Email :  ALPHAEAY@ YAHOO . COM 

RELIANCE  ENGINEERING  INC. 
STEPHEN  WONG,  PRESIDENT  . 
96F  PIER  ADMIN  BLDG 
SAN  FRANCISCO,  CA   94124 
PHN    415-285-3268 
Email:  REI  BID@REINC.US 

BAY  AREA  SYSTEMS  AND  SOLUTIONS, 

INC.  dba  BASS  ELECTRIC 

JENNIFER  TREVINO,  VP  OF 

OPERATIONS,  COO 

85  6  FOLSOM  STREET 

SAN  FRANCISCO,  CA  94107 

PHN    415-295-1600 

Email :  JTREVINO@BASSELECTRIC.NET 

E.W.  SCOTT  ELECTRIC 

RAYMOND  S.  LYNCH,  PRESIDENT 

13  90  NORTH  MCDOWELL  BLVD.  STE.  G 

PNB  258 

PETALUMA,CA  94954 

PHN    707-773-4990 

Email :  RLYNCH@SC0TTELECTRIC.COM 
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PORTo^ 


SAN  FRANCISCO 


MEMORANDUM 

March  22,  2012 


TO: 


FROM: 


SUBJECT: 


MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 

Monique  Moyer        Aj /!// f^/j^A^ 
Executive  Director  -^  ' 


Request  authorization  to  execute  a  contract  modification  to  Contract  No. 
2752,  Pier  35  North  Apron  Repair,  with  M.H.  Construction  Management 
Co.,  to  extend  the  original  Contract  duration  of  90  days  by  an  additional 
39  days 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 

Introduction 

Port  staff  requests  that  the  Port  Commission  authorize  a  contract  modification  to  the  Pier 
35  North  Apron  Repair,  Contract  No.  2752,  to  extend  the  original  Contract  duration  of  90 
days  by  an  additional  39  days.  Section  6.22(H)  of  the  City  Administrative  Code  requires 
Port  Commission  approval  for  this  proposed  contract  modification  because  the  time 
extension  will  cumulatively  extend  the  original  Contract  duration  by  more  than  10  percent. 

Background 

The  Port  Commission,  at  its  meeting  on  August  15,  201 1 ,  authorized  staff  to  award 
Contract  No.  2752,  Pier  35  North  Apron  Repair,  to  Huey  Construction  Management  Co. 
Inc.  d.b.a.  M.H.  Construction  Management  Co.  in  the  not-to-exceed  amount  of  $786,000, 
with  an  additional  10%  contingency  of  $78,600  (Port  Commission  Resolution  1 1-51). 

The  project  scope  consists  of  demolition  and  removal  of  existing  asphalt  paving,  wood 
framed  deck,  and  rail  assemblies  below;  and  then  construction  of  a  new  reinforced  cast-in- 
place  concrete  slab  supported  over  concrete  stem  walls  at  specific  areas  of  the  North  Apron 
at  Pier  35.  The  completed  project  furthers  the  Port's  objective  to  strengthen  the  north  apron 
deck,  allowing  it  to  support  heavy  equipment  during  cruise  ship  operations. 
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The  Contractor  substantially  completed  the  project  on  February  29,  2012,  39  days  beyond 
the  duration  specified  in  the  contract.  However,  these  delays  were  caused  by  unforeseen 
site  conditions,  which  justify  an  extension  of  the  Contract  duration  by  39  days.  Impacts  to 
the  original  schedule  resulted  from  the  unforeseen  conditions  as  described  below  under 
"Schedule." 

Funding 

As  noted  in  the  aforementioned  Port  Commission  Resolution  11-51,  the  project  is  fully 
funded  from  CPO  778  (Pier  Repair  Fund).  $78,600  is  available  in  the  project  contingency 
budget  and  the  extra  work  associated  with  all  the  contract  modifications  are  expected  to 
consume  approximately  90%  of  authorized  contingency  funds. 

Schedule 

The  original  construction  work  scope  and  schedule  were  impacted  by  the  following 
unforeseen  conditions: 

•  At  the  east  end  of  the  apron,  the  Contractor  discovered  that  the  previously  covered 
depressed  railroad  tracks  extended  beyond  the  area  identified  in  the  original  1914 
design  drawings.  This  was  an  unforeseen  condition  that  required  additional  work  and 
time. 

•  At  the  east  end  of  the  apron,  the  demolition  work  revealed  rail  embedded  in  the 
concrete  which  was  shown  on  the  design  drawings  as  only  bolted  to  the  existing 
concrete.  This  required  removal  of  the  rail  by  jack-hammer.  This  was  an  unforeseen 
condition  that  required  additional  work  and  time. 

•  The  contract  drawings  specify  that  the  Contractor  must  dowel  into  the  existing 
depressed  slab  in  approximately  1 500  locations.  During  the  doweling  process  the 
Contractor  encountered  many  unforeseen  obstructions  which  hindered  the  doweling 
progress  and  contributed  to  project  delays. 

The  original,  scheduled  substantial  completion  date  was  January  21 ,  2012.  The 
Contractor  substantially  completed  the  work  on  February  29,  2012  and  is  working  on  the 
punch  list  items  to  complete  the  project. 

Summary 

This  construction  project  could  not  be  completed  within  the  original  completion  dates 
specified  in  the  contract  because  of  unavoidable  delays  as  defined  in  the  contract,  which 
warrant  a  time  extension  of  the  contract.  Under  these  circumstances,  where  the  extension 
of  time  exceeds  ten  percent  of  the  original  contract  duration.  Section  6.22(H)  of  the 
Administrative  Code  requires  approval  of  the  Commission  for  the  time  extension. 

Port  staff  recommends  that  the  Port  Commission  authorize  this  contract  modification  to  the 
Pier  35  North  Apron  Repair,  Contract  No.  2752,  to  extend  the  original  contract  duration  of 
90  days  by  an  additional  39  days,  and  that  the  Port  Commission  ratify  all  actions  taken  by 
the  Port  staff  in  furtherance  of  such  contract  modification  and  time  extension. 


Prepared  by:       Joe  Roger,  Project  Engineer 

For:  Edward  F.  Byrne,  Chief  Harbor  Engineer 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-25 


WHEREAS,        The  Port  Commission  previously  authorized  the  award  of  Construction 
Contract  No.  2752,  Pier  35  North  Apron  Repair,  to  iVI.H.  Construction 
IVIanagement  Co. ("Contractor")  on  August  15,  201 1 ;  and 

WHEREAS,        The  project  scope  consisted  of  demolition  and  removal  of  existing  asphalt 
paving,  a  wood  framed  deck,  and  rail  assemblies  below,  and  construction 
of  a  new  reinforced  concrete  slab  supported  over  concrete  stem  walls  at 
specific  areas  of  the  North  Apron  at  Pier  35;  and 

WHEREAS,        Port  staff  became  aware  of  the  potential  delays  in  project  completion 
when  the  Contractor  encountered  unforeseen  conditions  at  the  project 
site;  and 

WHEREAS,        The  Contractor's  progress  was  delayed  by  covered  depressed  railroad 
tracks  that  extended  beyond  the  area  shown  in  the  design  drawings,  the 
rail  embedded  in  the  concrete  not  depicted  in  the  design  drawings,  and 
the  presence  of  unanticipated  obstructions  in  the  depressed  apron  slab 
which  hindered  the  installation  of  dowels  at  many  locations;  and 

WHEREAS,        These  unforeseen  conditions  required  additional  construction  work  which 
caused  unavoidable  delays  as  defined  in  the  Contract,  and  which 
precluded  completion  of  the  contract  within  the  original  Contract  duration, 
and  therefore  a  time  extension  for  Project  completion  is  warranted;  now, 
therefore  be  it 


RESOLVED, 


That  the  Port  Commission  hereby  authorizes  Port  staff  to  execute  a 
contract  modification  to  Contract  No.  2752,  Pier  35  North  Apron  Repair, 
with  M.H.  Construction  Management  Co.,  to  extend  the  original  Contract 
duration  of  90  days  by  an  additional  39  days,  and  the  Port  Commission 
further  ratifies  all  actions  taken  by  the  Port  staff  in  furtherance  of  such 
contract  modification  and  time  extension. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco  Port 
Commission  at  its  meeting  of  March  27,  2012. 


Secretary 


PORTo^ 

SAN  FRANCISCO 


TO: 


FROM: 


SUBJECT: 


MEMORANDUM 

March  22,  2012 

MEMBERS,  PORT  COMMISSION 
Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


Monique  Moyer 
Executive  Director 


Request  direction  to  add  Port  reimbursement  for  costs  to  be  incurred 
by  the  America's  Cup  Event  Authority  in  an  amount  not  to  exceed 
$350,000  for  new  Piers  30-32  final  construction  drawings  to  the  terms 
of  the  proposed  34*^  America's  Cup  Lease  Disposition  Agreement 
("LDA"),  and  authorizes  the  Executive  Director  to  enter  another 
agreement  with  the  Event  Authority  to  reimburse  these  costs  if  the  LDA 
is  not  executed. 


DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 

Background 

On  March  13,  2012,  Port  staff  made  an  oral  presentation  to  the  Port  Commission 
regarding  the  proposed  changes  to  the  Disposition  and  Development  Agreement 
("DDA")  for  the  34^^  America's  Cup  Match  and  related  activities  (the  "Event"  or 
"AC34")  being  negotiated  between  the  City  and  County  of  San  Francisco  ("City")  and 
the  America's  Cup  Event  Authority  ("Event  Authority").  At  that  meeting.  Port  staff 
described  a  revised  proposal  between  the  City  and  the  Event  Authority  to  refocus 
Event  planning  efforts  on  the  sailing  races,  eliminate  proposed  long-term 
development  rights  as  a  means  of  repaying  Event  Authority  investment  in  Port 
waterfront  venues,  and  make  other  changes  to  the  Event  plan. 

At  the  meeting,  Port  staff  described  a  number  of  improvements  at  Piers  27-29  and 
other  Port  venues  that  would  still  be  required  to  hold  the  Event,  along  with  a 
proposal  for  the  Port  to  undertake  these  construction  activities  in  preparation  for  the 
Event.  Port  staff  also  unveiled  a  proposed  plan  to  utilize  Piers  30-32  for  team 
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industrial  bases,  instead  of  Pier  80,  that  would  require  fewer  upgrades  to  Piers  30-32 
than  previously  envisioned.  These  improvements,  estimated  to  cost  $7-8  million 
(subject  to  further  cost  estimation  and  regulatory  review),  would  also  extend  the 
future  life  of  Piers  30-32,  increase  access  to  the  east  berth  of  Piers  30-32  for  port-of- 
call  cruise  calls,  and  reinstate  the  ability  to  use  the  site  for  special  events. 

On  Friday,  March  16,  2012,  Port  and  City  staff  lodged  a  proposed  Lease  Disposition 
Agreement  between  the  City  and  the  Event  Authority  ("LDA")  which  is  scheduled  to 
be  considered  by  a  Committee  of  the  Whole  of  the  Board  of  Supervisors  on  March 
27,  2012.  The  proposed  LDA  reflects  the  new  consolidated  Event  plans,  amends  the 
HVA  accordingly  and  describes  the  terms  and  conditions  for  delivery  of  the  Port 
venues.  After  review  of  the  proposed  modifications  to  the  project,  the  Environmental 
Planning  Division  of  the  San  Francisco  Planning  Department  issued  a  Note  to  File 
regarding  Changes  to  the34'^  America's  Cup  &  James  R.  Herman  Cruise  Terminal 
and  Northeast  Wharf  Final  Environmental  Impact  Report,  Case  No.  2010.0493E 
("Note  to  File"),  dated  March  20,  2012.  If  the  Board  of  Supervisors  approves  the 
proposed  LDA,  Port  staff  will  present  the  LDA  to  the  Port  Commission  for  its 
consideration  on  April  10,  2012. 

On  Tuesday,  March  20,  2012,  Mayor  Ed  Lee  introduced  an  ordinance  permitting  the 
Port  to  utilize  its  cruise  terminal  construction  contractor  (or  the  next  lowest  bidder  on 
that  project)  to  construct  improvements  required  for  the  Match,  or  to  accept 
assignment  of  a  contract  for  Piers  30-32  improvements  with  the  Event  Authority's 
contractor  for  such  improvements. 

Piers  30-32  Designs  and  Port  Reimbursement  of  Costs 

During  201 1-12,  the  Event  Authority  contracted  with  AECOM  to  conduct  Piers  30-32 
site  due  diligence  and  develop  final  construction  drawings  for  a  full  piers  structural 
upgrade  and  75%  seismic  upgrade. 

Based  on  the  revised  upgrade  plan  for  Piers  30-32,  which  includes  marginal  wharf 
repairs,  an  H20  driveway  to  access  the  center  of  the  piers,  80,000  square  feet  of 
improvements  to  the  Pier  32  deck  (including  pile  and  beam  repairs),  and  associated 
stormwater  requirements,  AECOM  has  provided  a  cost-estimate  to  the  Event 
Authority  of  $339,652  to  develop  revised  final  construction  drawings  for  the  site. 

Chief  Harbor  Engineer  Ed  Byrne  has  reviewed  the  proposed  A/E  cost  estimate 
provided  by  AECOM  and  has  found  it  to  be  reasonable.  Design  work  must 
commence  now  on  the  revised  plan,  in  order  for  construction  drawings  to  be  ready 
for  the  expected  Piers  30-32  work  to  commence  as  soon  as  possible  after  required 
approvals,  including  the  Board  of  Supervisors,  the  Port  Commission,  and  the  San 
Francisco  Bay  Conservation  and  Development  Commission  ("BCDC")  by  either  the 
Port  or  the  Event  Authority.  Subject  to  BCDC  Commission  authorization,  BCDC  is 
expected  to  issue  a  major  permit  for  the  work  in  early  May,  201 2. 


-2- 


The  current  draft  of  the  LDA  does  not  address  Piers  30-32  design  costs  or 
reimbursement  of  these  costs.  The  Event  Authority  has  requested  that  the  Port 
Commission  authorize  reimbursement  of  the  proposed  design  costs  before  it  gives 
AECOM  a  notice  to  proceed. 

Port  staff  notes  that  soft  costs  associated  with  construction  activities  that  the  Event 
Authority  would  have  constructed  on  Port  property  were  deemed  eligible  costs  under 
both  the  Host  and  Venue  Agreement  for  the  34^^  America's  Cup  and  the  former  draft 
DDA. 

The  attached  resolution  authorizes  Port  staff  to  add  Port  reimbursement  for  costs  to 
be  incurred  by  the  Event  Authority  in  an  amount  not  to  exceed  $350,000  for  new 
Piers  30-32  final  construction  drawings  to  the  terms  of  the  proposed  LDA,  and 
authorizes  the  Executive  Director  to  enter  another  agreement  with  the  Event 
Authority  to  reimburse  these  costs  if  the  LDA  is  not  executed. 

Recommendation  and  Next  Steps 

Port  staff  recommends  approval  of  the  attached  resolution.  If  the  Board  of 
Supervisors  approves  the  LDA  at  its  March  27,  2012  meeting.  Port  staff  will  present 
the  LDA  to  the  Port  Commission  for  its  approval. 


Prepared  by:    Brad  Benson,  Special  Projects  Manager 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-26 


WHEREAS,  Charter  Section  B3.581  empowers  the  Port  Commission  with  the  authority 
and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate  and  control 
the  lands  within  the  Port  jurisdiction;  and 

WHEREAS,   In  February  201 0,  BMW  Oracle  Racing,  sailing  for  the  Golden  Gate  Yacht 
Club  ("GGYC"  and  together,  the  "Team"),  won  the  SS''^  America's  Cup  in 
Valencia,  Spain;  and 

WHEREAS,  The  Team,  as  Defender  of  the  America's  Cup,  has  the  right  and  duty  to 
organize  the  34"^  America's  Cup  and  related  activities  (the  "Event"),  and 
has  created  the  America's  Cup  Event  Authority,  LLC  (the  "Event 
Authority")  for  purposes  of  organizing  the  Event  ("AC34"  or  the  "Event"); 
and 

WHEREAS,   On  October  5,  2010,  by  Resolution  465-10  (File  No.  101254),  the  Board  of 
Supervisors  approved  a  Term  Sheet  that  outlined  the  basis  for  the  City, 
the  America's  Cup  Organizing  Committee  (the  "ACOC"),  and  the  Event 
Authority  to  negotiate  a  Host  City  and  Venue  Agreement  for  the  34*^    ' 
America's  Cup;  and 

WHEREAS,   On  December  14,  2010,  by  Resolution  585-10  (File  No.  101259),  the     . 
Board  of  Supervisors  endorsed  a  Host  and  Venue  Agreement  (the  "HVA") 
as  the  basis  for  the  City,  the  ACOC,  and  the  Event  Authority  to  negotiate 
and  develop  terms  for  hosting  the  34*^  America's  Cup;  and 

WHEREAS,  GGYC  selected  San  Francisco  as  the  host  city  for  AC34  on  December  31 , 
2010;  and 

WHEREAS,   Under  the  HVA,  certain  of  the  America's  Cup  World  Series  pre-regattas, 
the  America's  Cup  Challenger  Series,  the  America's  Cup  Defender  Series 
(if  held),  and  the  America's  Cup  Match  will  be  held  in  San  Francisco  Bay; 
and 

WHEREAS,   Under  the  HVA,  the  City  agreed  to  provide  Port  land  and  water  areas  to 
the  Authority  for  AC34-related  uses  (each,  a  "Venue")  rent-free  under 
leases  (each,  a  "Venue  Lease")  and  licenses  (each,  a  "Venue  License"), 
the  Event  Authority  agreed  to  make  certain  capital  improvements  to 
improve  the  Venues  and  other  Port  property  with  the  Port's  approval,  and 
the  Port  agreed  to  reimburse  the  Authority  for  its  costs  through  a 
combination  of  public  sources  described  in  the  HVA;  and 

WHEREAS,   On  Fridav,  March  16.  2012.  Port  and  Citv  staff  lodged  a  orooosed  Lease 
Disposition  Agreement  between  the  Citv  and  the  Event  Authoritv  ("LDA") 
with  the  Clerk  of  the  Board  of  Supervisors,  which  would  amend  certain 
provisions  of  the  HVA  and.  amona  other  things,  would  provide  that  the 
Citv.  acting  through  the  Port,  would  undertake  some  or  all  of  the  capital 
improvements  to  Venues;  and 


WHEREAS,  After  review  of  the  proposed  modifications  to  tiie  project,  the 

Environmental  Planning  Division  of  the  San  Francisco  Planning 
Department  issued  a  Note  to  File  regarding  Changes  to  the  34    America's 
Cup  &  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Final 
Environmental  Impact  Report,  Case  No.  2010.0493E  ("Note  to  File"), 
dated  March  20,  2012;  and 

WHEREAS,   Under  the  proposed  LDA,  partial  upgrades  to  Piers  30-32  are 

contemplated  to  host  team  bases  at  the  Venue  and  these  upgrades 
require  further  design  and  engineering  work  to  produce  final  construction 
drawings;  and  now,  therefore,  be  it 

RESOLVED,  That  the  Port  Commission  hereby  authorizes  Port  staff  to  include  Port 

reimbursement  of  costs  to  be  incurred  by  the  Event  Authority  to  produce 
such  final  construction  drawings  for  the  partial  upgrades  to  Piers  30-32  in 
an  amount  not  exceed  $350,000  in  the  terms  of  the  proposed  LDA  prior  to 
Port  Commission  consideration  of  that  agreement;  and  be  it  further 

RESOLVED,  That  the  Port  Commission  authorizes  the  Executive  Director  to  enter  a 
separate  agreement  to  reimburse  the  Event  Authority  for  these  costs,  in 
an  amount  not  to  exceed  $350,000,  if  the  parties  do  not  execute  the  LDA. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  March  27,  2012. 


Secretary 


PORTs 


SAN  FRANCISCO 


MEMORANDUM 

March  23,  2012 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


FROM:  Monique  Moyer 

Executive  Director 


1^/^ 


SUBJECT:    Request  adoption  of  the  required  California  Environmental  Quality  Act 
Findings  and  the  Mitigation  Monitoring  and  Reporting  Program  in 
connection  with  the  development  of  Seawall  Lot  ("SWL")  351  by  San 
Francisco  Waterfront  Partners  II,  LLC,  a  Delaware  limited  liability  company 
("Developer")  (located  on  the  Embarcadero  at  Washington  Street). 
(Resolution  No.  12-27) 

Request  approval  of  the  (1 )  Disposition  and  Development  Agreement,  (2) 
Lease  No.  L-1 51 1 0  for  a  term  of  66  years,  (3)  Purchase  and  Sale 
Agreement,  (4)  Trust  Exchange  Agreement,  (5)  Maintenance  Agreement, 
all  with  San  Francisco  Waterfront  Partners  11,  LLC,  a  Delaware  limited 
liability  company,  and  (6)  Schematic  Drawings;  all  in  connection  with  the 
development  of  SWL  351  (located  on  the  Embarcadero  at  Washington 
Street)  (Resolution  No.  1 2-28) 

Request  approval  of  the  First  Amendment  to  Exclusive  Negotiation 
Agreement  with  San  Francisco  Waterfront  Partners  11,  LLC,  a  Delaware 
limited  liability  company,  in  connection  with  the  development  of  SWL  351 
(located  on  the  Embarcadero  at  Washington  Street)  (Resolution  No.  12- 
29) 

Director's  Recommendation:  Approve  the  Attached  Resolutions 

SUMMARY 

The  purpose  of  this  memorandum  is  to  provide  the  Port  Commission  and  the  public  with 
information  and  analysis  regarding  Port  staff  recommendation  to  approve  the 
development  of  SWL  351  in  conjunction  with  the  adjacent  8  Washington  property  (the 
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"Project").  The  Port  approval  actions  needed  for  the  Project  include  approval  of 
California  Environmental  Quality  Act  Findings,  the  Disposition  and  Development 
Agreement,  Lease  No.  L-15110,  the  Purchase  and  Sale  Agreement,  the  Trust 
Exchange  Agreement,  the  First  Amendment  to  Exclusive  Negotiation  Agreement,  the 
Maintenance  Agreement  and  the  Schematic  Drawings. 

Port  staff  recommends  approval  because  the  Project  activates  a  vital  piece  of  the  City's 
waterfront  and  fills  a  seam  in  the  city  fabric  still  remaining  from  the  removal  of  Interstate 
480,  the  Embarcadero  freeway.  The  Project  guarantees  $5  million  in  near  term 
payments,  enhances  long  term  revenue  and  provides  the  Port  with  new  mechanisms  to 
participate  in  the  long  term  appreciation  of  the  Port's  real  estate  asset  that  will  generate 
revenues  to  address  Port  capital  and  public  trust  needs.  The  Project  fulfills  the  Port's 
obligation  to  provide  public  parking  and  represents  the  Port's  commitment  to  the  overall 
economic  success  of  businesses  in  the  Ferry  Building  Waterfront  Area  including  existing 
investments  at  the  Ferry  Building,  Pier  1 ,  Piers  1  Va  -  5,  Pier  7  and  Pier  9.  The  Project's 
finance  structure  allows  the  Port  to  unlock  the  site's  value  and  sets  valuable  precedent 
for  future  development  efforts. 


BACKGROUND 

SWL  351  is  subject  to  the  common  law  public  trust  for  commerce,  navigation,  and 
fisheries  and  the  statutory  trust  imposed  by  the  Burton  Act,  Chapter  1333  of  the 
Statutes  of  1968,  as  amended,  by  which  the  State  of  California  (the  "State")  conveyed 
to  the  City  and  County  of  San  Francisco  (the  "City"),  in  trust  and  subject  to  certain 
terms,  conditions  and  reservations,  the  State's  interest  in  certain  tidelands  (collectively, 
the  "Public  Trust"). 

Port  and  Developer  have  been  working  toward  the  development  of  SWL  351 ,  currently  a 
surface  parking  lot,  located  on  The  Embarcadero  at  Washington  Street,  in  conjunction 
with  the  adjacent  private  property  west  and  north  of  SWL  351 .  SWL  351  and  the 
adjacent  private  property  together  constitute  the  project  site  ("Site").  The  majority  of 
the  adjacent  private  property  is  home  to  a  private  athletic  club  formerly  known  as  the 
Golden  Gateway  Tennis  and  Swim  Club  (the  "Club"),  now  known  as  Bay  Club  at  the 
Gateway. 

Previous  Port  Commission  staff  reports  and  other  City  reports  provide  important 
background  information  about  the  Port's  actions^  regarding  the  Project  and  related 
planning  efforts,  including  the  following: 

•     Port  Commission  Autliorization  of  Developer  Solicitation:  The  Port 
Commission  authorized  the  request  for  proposal  process  for  SWL  351  in  July 
2008  (Resolution  No.  08-45)  I 


All  listed  Board  of  Supervisors  and  the  Port  Commission  approvals  were  subject  to  the  completion  of 
environmental  review  of  the  Event  and  related  activities  under  CEQA. 
^See  link: 

http://www.sfport.com/ftp/uploadedfiles/meetings/supporting/2008/ltem%209A%20SWL351%20RFP%20i 
ssuance(1).pdf 
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•  Port  Commission  Award  of  Development  Opportunity:  After  staff  analysis  of 
their  development  proposal,  Developer  was  awarded  the  SWL  351  development 
opportunity  and  authorized  to  enter  an  Exclusive  Negotiation  Agreement  in 
February  2009  (Resolution  No.  09-1 2)  \ 

•  Planning  Commission  Support  of  Northeast  Embarcadero  Study:  The 

Northeast  Embarcadero  Study  (NES)  is  an  urban  design  analysis  for  the 
northeast  embarcadero  area  and  provides  recommendations  to  improve  the 
public  realm  and  the  design  of  new  development  in  the  area.  Planning 
Department  staff  published  the  NES  in  May  2010  and  on  July  8th  2010,  the 
Planning  Commission  passed  a  Resolution  in  support  of  the  study"^. 

•  Port  Commission  Endorsement  of  Term  Sheet:  Developer  received  approval 
of  a  Project  term  sheet  in  September  2010  (Resolution  No.  10-66).  The  term 
sheet  presents  a  conceptual  agreement  by  the  parties  of  the  terms  of  a 
transaction,  based  on  policy  direction  by  the  Port  Commission  and  approval  of  a 
revised  project  design  responding  to  the  NES^ 

•  California  Environmental  Quality  Act  ("CEQA"):  On  March  22,  2012,  the 
Planning  Commission  reviewed  and  considered  the  Final  Environmental  Impact  Report 
(Final  EIR)  in  Planning  Department  File  No.  2007.0030E  and  found  that  the  contents  of 
said  report  and  the  procedures  through  which  the  Final  EIR  was  prepared,  publicized 
and  reviewed  complied  with  the  provisions  of  the  California  Environmental  Quality  Act 
(CEQA),  the  CEQA  Guidelines  and  Chapter  31  of  the  San  Francisco  Administrative 
Code  and  found  further  that  the  Final  EIR  reflects  the  independent  judgment  and 
analysis  of  the  City  and  County  of  San  Francisco,  is  adequate,  accurate  and  objective, 
and  that  the  Comments  and  Responses  document  contains  no  significant  revisions  to 
the  Draft  EIR,  and  certified  the  completion  of  said  Final  EIR  in  compliance  with  CEQA 
and  the  CEQA  Guidelines.  For  copies  of  CEQA  documents  in  the  San  Francisco 
Planning  Department's  file  for  CEQA  Case  No.  2007.0030E  8  Washington  Street/ 
Seawall  Lot  351  Project,  including  the  Draft  Environmental  Impact  Report  ("EIR") 
and  Comments  &  Responses/Final  EIR®,  please  see  the  Planning  Department's 
Environmental  Planning  Division  website.  Copies  of  these  documents  are  also 
on  file  with  the  Port  Commission  Secretary. 

Developer  has  conducted  extensive  due  diligence  investigations  of  the  Site  and 
presented  the  Project  drawings  to  the  Waterfront  Design  Advisory  Committee  ("WDAC") 


See  link: 
http://www.sfport.corn/ftp/uploadedfiles/meetings/supporting/2009/Item%2011b%20SWL351%20Staff%20Report. 
pdf and 

http://www.sfport.com/ftp/uploadedfiles/meetings/supporting/2009/Item%2011b%20SWL%20351%20Revised%20 
Resolution.pdf 

See  link:  http://www. sf-planning.org/index. aspx?page=  1662 
^  See  link:  http://sf-port.org/Modules/ShowDocunnent.aspx?documentid=154 

See  link:  http://www.sf-planning.org/index.aspx?page=1828 


and  made  in  excess  of  70  presentations  of  the  plans  to  various  community  groups, 
stakeholders  and  the  Port's  Northeast  Waterfront  Advisory  Group  ("NEWAG"). 

PROPOSED  PROJECT 

The  Project  presents  an  opportunity  to  promote  Public  Trust  objectives  and  to  realize 
the  vision  put  forth  in  the  Waterfront  Plan  by,  among  other  things,  (i)  creating  important 
new  visual  and  pedestrian  public  access  linking  Jackson  Street  to  The  Embarcadero;  (ii) 
achieving  a  long  term  solution  to  parking  needs  of  the  Ferry  Building  waterfront  area,  as 
well  as  a  central  parking  location  for  visitors  to  the  northeastern  waterfront;  (iii) 
improving  the  visual  quality  of  the  Ferry  Building  waterfront  area  by  locating  parking 
underground  and  creating  an  attractive  mixed  use  development  that  enhances  the  land 
side  of  The  Embarcadero  and  reconnects  San  Francisco  with  the  waterfront;  (iv) 
creating  new  parks  along  The  Embarcadero,  enhancing  the  waterfront  visitor 
experience;  (v)  providing  visitor-serving  retail  uses,  including  a  cafe  in  prominent 
location  adjacent  to  the  proposed  Pacific  Park  with  waterfront  views,  (vi)  creating  new 
view  corridors  of  the  San  Francisco  Bay  through  the  Project  site,  and  (vii)  creating 
significant  structures  that  recognize  and  respect  the  Port's  bulkhead  structures  across 
The  Embarcadero. 

Public  Trust  Exchange 

In  order  to  develop  the  proposed  Project,  the  California  State  Lands  Commission  ("State 
Lands")  must  approve  a  Public  Trust  exchange  (the  "Trust  Exchange")  authorizing  a 
realignment  of  the  Public  Trust  between  the  8  Washington  site  and  SWL  351  pursuant 
to  Section  5  of  Chapter  310,  Statutes  of  1987  ("Chapter  310"). 

The  proposed  Project  is  premised  on  a  Trust  Exchange  involving  the  removal  of  the 
Public  Trust  from  approximately  23,020  square  feet  of  SWL  351  (the  "Trust 
Termination  Parcel")  in  exchange  for  the  imposition  of  the  Public  Trust  on 
approximately  28,241  square  feet  of  adjacent  property  that  is  not  subject  to  the  Public 
Trust  (the  "Trust  Parcel"),  as  shown  on  Attachment  C. 

Although  SWL  351  is  currently  used  for  vehicle  parking  serving  the  Ferry  Building  and 
surrounding  area,  the  private  developer  will  be  required  as  a  condition  of  approval  to 
provide  no  less  than  the  same  number  of  vehicle  parking  spaces  to  the  Port  in 
perpetuity  within  an  underground  parking  garage  on  the  development  site.  This 
arrangement  allows  for  a  reconfiguration  of  SWL  351  and  the  adjacent  site  that  actively 
promotes  and  improves  Public  Trust  uses  and  purposes,  without  any  loss  of  public 
parking  capacity.  The  proposed  project  would  relocate  the  existing  private  tennis  and 
swim  club  that  currently  blocks  public  access  and  use  of  this  prime  waterfront  site, 
allows  for  significantly  improved  visual  and  physical  access  to  the  waterfront,  and 
provides  complementary  Public  Trust  uses,  such  as  passive  open  space  and  visitor- 
serving  retail.* 

Non-Trust  Uses  on  Private  Property  ("Private  Improvements") 

Residential  Buildings  with  Ground  Floor  Retail 
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Under  the  proposed  Project,  the  Site  would  be  developed  with  two  mixed-use  buildings 
containing  approximately  134  residential  units,  ground  floor  restaurants  and  retail,  a 
new  indoor  and  outdoor  health  club  and  aquatics  facility,  new  public  parks  and  open 
space  and  an  underground  parking  garage.  The  proposed  buildings  would  be  built  to 
Leadership  in  Energy  and  Environmental  Design  ("LEED")  Gold  standards.  One  of  the 
two  residential  buildings  would  be  built  along  The  Embarcadero  (4-6  stories,  48-70  feet 
tall)  and  the  other  would  be  built  along  Drumm  Street  (7-12  stories,  81-136  feet  tall). 
The  residential  buildings  would  be  connected  at  the  ground  floor  by  a  one-story  central 
space  along  Washington  Street,  marking  the  main  residential  entrance  to  the  buildings. 
A  private  central  courtyard  would  be  located  in  the  ground-floor  area  between  the  two 
buildings.  Setbacks  would  be  incorporated  into  the  building  along  The  Embarcadero  at 
the  fifth  and  sixth  levels,  and  into  the  building  along  Drumm  Street  at  the  eighth,  ninth 
and  twelfth  levels. 

The  ground  floor  of  the  proposed  residential  buildings  would  contain  a  lobby  and 
common  areas,  private  residential  amenities,  retail  spaces,  and  restaurants.  The  retail 
spaces  would  range  in  size  from  approximately  835  gross  square  feet  to  approximately 
6,670  gross  square  feet  each.  A  proposed  restaurant  would  occupy  the  southern 
portion  of  the  east  building  at  the  ground  floor  and  would  front  on  The  Embarcadero  and 
Washington  Street.  The  entrance  to  this  restaurant  would  be  at  the  chamfered 
southeast  corner  of  the  ground  floor.  Outdoor  seating  areas  would  be  provided  within 
covered  patios  along  The  Embarcadero  and  Washington  Street.  A  small  cafe/retail 
space  is  proposed  for  the  southwest  corner  of  the  Site,  at  Drumm  Street  and 
Washington  Street. 

Rebuilt  Health  Club 

The  approximately  16,350  square  foot  new  indoor  fitness  and  health  club  would  be 
located  in  a  new  building  north  of  Jackson  Street  along  The  Embarcadero.  The  building 
form  would  be  defined  by  a  sloping  green  roof  that  is  predominantly  1 7  feet  in  height  at 
the  southern  end  of  the  health  club,  and  rise  to  a  peak  of  35  feet  at  the  northern  end  to 
conceal  an  elevator  shaft  providing  access  to  the  second  floor  of  the  health  club. 
Approximately  21 ,500  square  feet  of  outdoor  recreation  space  including  at  least  one 
large  lap  and  recreation  pool  would  be  constructed.  While  the  programming  of  the 
outdoor  recreation  space  is  conceptual  at  this  point,  the  outdoor  space  may  be 
programmed  with  a  patio  lounging  area,  a  Jacuzzi,  and  a  barbecue  area  in  addition  to 
one  or  more  pools  and  outdoor  recreation  space.  An  approximately  1 ,800  square  foot 
cafe  at  The  Embarcadero  and  Jackson  Street  would  also  be  within  the  health  club 
building  and  would  be  open  to  the  public  with  outdoor  seating  within  Jackson  Commons 
(described  below). 

Parking  Garage 

Parking  for  the  public  and  residents  would  be  provided  in  a  parking  garage  on  three 
levels  below  the  proposed  buildings  that  form  the  Project's  southern  edge  (the  "Parking 
Garage").  The  proposed  Parking  Garage  would  include  up  to  389  spaces,  including 
255  public  spaces  to  serve  the  Ferry  Building  waterfront  area  businesses,  onsite  retail, 
restaurant,  and  health  club  uses  and  134  spaces  for  residents.  Of  the  255  public 
spaces,  1 75  will  be  reserved  to  serve  the  Ferry  Building  Waterfront  subarea  of  the 


Waterfront  Plan,  achieving  a  long  term  solution  to  parking  needs  of  the  Ferry  Building 
waterfront  area,  as  well  as  a  central  parking  location  for  visitors  to  the  northeastern 
waterfront.  The  Parking  Garage  improves  the  visual  quality  of  the  Ferry  Building 
Waterfront  area  by  locating  underground,  all  of  the  currently  existing  surface  parking  at 
SWL351. 

Convenient  and  efficient  pedestrian  access  to  the  public  parking  garage  would  be 
through  an  elevator  entrance  along  Washington  Street  entered  to  the  east  of  the 
residential  lobby  and  an  elevator  entrance  along  Jackson  Commons.  Elevators  would 
connect  the  private  residential  underground  parking  to  the  ground  and  upper  floors  of 
the  proposed  residential  buildings.  Vehicle  access  to  the  parking  garage  would  be 
through  a  two-way  ramp  directly  off  of  Washington  Street  west  of  the  residential  lobby 
entrance.  All  curb  cuts  along  The  Embarcadero  would  be  eliminated,  enhancing  safety 
for  bicyclists  and  pedestrian  by  removing  existing  conflicts  presented  by  vehicles  that 
must  cross  the  popular  bike  lane  and  busy  sidewalk  to  access  the  surface  parking  lot. 
161  bicycle  parking  spaces  and  6  car  share  spaces  would  be  provided  along  with 
showers  and  lockers  for  bicyclist's  use  recognizing  the  bicycle's  continuing  emergence 
as  a  principle  means  of  transit  for  residents,  area  workers  and  visitors  alike. 

Trust-consistent  Uses  on  Port  Property  ("Public  Improvements") 

Jackson  Commons  Open  Space 

A  new  public  open  space  totaling  approximately  1 0,450  square  feet  would  be  developed 
to  the  north  of  the  residential  buildings  along  the  Jackson  Street  alignment  ("Jackson 
Commons").  Jackson  Commons  would  provide  pedestrian  views  and  access  to  the 
waterfront  that  would  connect  Jackson  Street  to  The  Embarcadero  tying  Sidney  Walton 
Park,  Golden  Gateway,  Jackson  Square,  Chinatown  and  North  Beach  neighborhoods  to 
the  Ferry  Building,  Pier  1 ,  Piers  1  Vz  -  5,  Pier  7  and  Pier  9.  Landscape  and  a 
meandering  pedestrian  path  would  lead  to  a  more  hardscaped  area  with  public  seating 
at  The  Embarcadero.  In  addition,  the  current  Drumm  Street  Garden  Walk  would  be 
widened  widened  and  increased  in  size  by  approximately  2,890  square  feet,  and 
improved  to  create  a  better  pedestrian  experience  and  connection  to  the  waterfront. 
Individually  and  together,  these  beautiful  new  and  expanded  public  open  space 
improvements  will  be  enjoyed  by  today's  residents  and  visitors  as  well  as  the 
generations  to  follow. 

Trust  Retail  Parcel 

An  approximately  4,000  square  foot,  one-story,  18-foot-tall  restaurant  building  ("Trust 
Retail  Building")  would  be  constructed  immediately  to  the  north  of  the  proposed  health 
club  building  and  swim  deck  area.  The  Port  would  own  this  building  and  lease  it  back  to 
the  Developer  as  described  below.  The  restaurant  would  include  an  approximately 
4,000  square  foot  rooftop  deck  with  public  access  via  an  elevator  and  stainway.  The 
building  would  be  a  semi-transparent  pavilion  with  an  enclosable  outdoor  patio  that  is 
designed  for  year  round  use  to  activate  the  proposed  publicly  accessible  open  space 
and  compliment  the  City's  investments  in  The  Embarcadero  roadway. 

Pacific  Park  Open  Space 

The  Retail  Building  would  front  on  a  new,  approximately  1 1 ,840  square  foot,  publicly 
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accessible  open  space  ("Pacific  Park")  at  the  northern  end  of  the  Site,  which  would 
contain  an  approximately  4,500  square  foot  children's  interpretive  sculptural  garden. 
Pacific  Park  would  connect  the  Pacific  Street  walkway  to  the  Embarcadero  creating  a 
vibrant  and  active  waterfront  park  with  views  of  the  bay,  the  Port's  historic  Pier  5 
bulkhead  and  the  Pier  7  public  pier.  In  addition,  approximately  4,835  square  feet  of 
improved  sidewalk  along  the  west  side  of  The  Embarcadero,  immediately  south  of 
Pacific  Park  and  fronting  a  portion  of  the  east  side  of  the  Club  would  be  developed. 

PLANNING  COIVIMISSION  APPROVALS 

The  Project  requires  a  number  of  actions  by  the  San  Francisco  Planning  Commission: 

•  Certification  of  the  Final  El R; 

•  Approval  of  a  General  Plan  amendment  to  allow  an  increase  in  height  on  portions 
of  the  site  from  84  feet  to  92  feet  and  1 36  feet  and  to  allow  the  bulk  of  the 
Project; 

•  Approval  of  a  Zoning  Map  amendment  to  allow  an  increase  in  height  on  portions 
of  the  site  as  stated  above  and  to  allow  the  bulk  of  the  Project; 

•  Approval  of  a  Planned  Unit  Development/Conditional  Use  Permit  pursuant  to 
Planning  Code  Sections  303  (Conditional  Use),  304  (PUD),  253  (review  of 
structures  over  40  feet  in  any  "R"  District),  271  (b)  (Bulk  Limit  Exception),  151  and 
204.5(c)  (off-street  parking  for  residential  uses  in  excess  of  maximum  accessory 
amounts),  151  (reduction  in  off-street  parking  requirements  for  non-residential 
uses),  209.7(d)  (provision  of  a  public  parking  garage  for  spaces  to  serve  the 
Ferry  Building  and  Waterfront  area),  209.8(c)  (commercial  use  above  ground 
floor  for  the  health  club),  209.8(f)  (non-residential  use  exceeding  6,000  gross 
square  feet),  134  (rear  yard  requirement); 

•  A  determination  by  the  Planning  Commission  of  consistency  with  the  City's 
General  Plan  pursuant  to  Charter  Section  4.105  and  Administrative  Code  Section 
2A.53; 

•  Joint  adoption  by  the  Planning  Commission  and  the  Recreation  and  Park 
Commission  of  a  resolution  establishing  a  new  absolute  cumulative  limit  for 
allowable  new  shadow  on  Sue  Bierman  Park  to  accommodate  the  new  shadow 
on  that  park  that  would  result  from  the  Project  (no  cumulative  limit  currently  exists 
for  Sue  Bierman  Park);  and 

•  A  shadow  impact  determination  by  the  Planning  Commission,  after  review  and 
comment  by  the  San  Francisco  Recreation  and  Park  Department  and  its 
Commission  under  Section  295  of  the  Planning  Code. 

In  addition,  the  Project  requires  review  and  approval  of  findings  by  the  San  Francisco 
Recreation  and  Park  Commission  that  the  shadows  cast  by  the  Project  on  Sue  Bierman 
Park  will  not  be  adverse.  Based  on  detailed  technical  analysis,  the  additional  new 
shadow  is  very  small,  approximately  0.00067  percent  of  the  total  annual  available 
sunlight  for  the  park.  The  new  shadow  would  occur  for  about  15  minutes  in  the  morning 
and  evening  during  the  summer.  The  amount  of  new  shadow  would  not  be  significant 
and  the  new  shadow  cast  by  the  Project  would  not  adversely  affect  use  of  the  park  and 
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its  facilities.  The  Planning  Department  also  is  the  lead  agency  for  completing 
environmental  review  pursuant  to  the  California  Environmental  Quality  Act  ("CEQA"). 
On  June  15,  201 1 ,  the  Environment  Planning  Division  of  the  San  Francisco  Planning 
Department  published  a  draft  Environmental  Impact  Report  ("EIR")  for  public  review 
(Case  No.  2007.0030E).  The  draft  EIR  was  available  for  public  comment  until  August 
1 5,  201 1 .  On  July  21 ,  201 1 ,  the  Planning  Commission  conducted  a  duly  noticed  public 
hearing  at  a  regularly  scheduled  meeting  to  solicit  comments  regarding  the  draft  EIR. 
On  December  22,  201 1 ,  the  Planning  Department  published  a  Comments  and 
Responses  document,  responding  to  comments  made  regarding  the  draft  EIR  prepared 
for  the  Project.  On  March  22,  2012,  the  Planning  Commission  certified  the  Final  EIR. 

Before  the  Port  Commission  can  approve  any  implementing  agreements  for  the  Project, 
it  must  review  and  consider  the  Final  EIR  information  and  adopt  findings  in  accordance 
with  CEQA  ("CEQA  Findings").  The  CEQA  Findings  are  presented  in  Attachment  A  to 
Port  Resolution  12-27,  which  describe  the  Project  and  conclusions  in  the  Final  EIR 
regarding  the  Project's  significant  environmental  impacts,  required  mitigation  measures, 
alternatives  studied  in  the  EIR,  reasons  for  rejecting  alternatives  and  selecting  the 
Project,  and  overriding  considerations  that  outweigh  any  significant  environmental 
effects  that  could  not  be  remedied  by  mitigation  measures. 

TRANSACTION  DOCUMENTS 

The  agreements  negotiated  between  Port  staff  and  the  Developer  (collectively,  the 
"Transaction  Documents")  are  the  following: 

1 .  Disposition  and  Development  Agreement  ("DDA") 

2.  Lease  No.  L-15110  ("Lease") 

3.  Purchase  and  Sale  Agreement  ("PSA") 

4.  Trust  Exchange  Agreement 

5.  First  Amendment  to  Exclusive  Negotiation  Agreement  ("Amended  ENA") 

6.  Maintenance  Agreement 

The  Amended  ENA  will  be  executed  by  the  Port  following  approval  of  such  document  by 
the  Port  Commission.  The  DDA  and  PSA  will  be  executed  by  the  Port  following 
approval  of  such  documents  by  the  Port  Commission  and  with  respect  to  the  PSA, 
approval  by  the  Board  of  Supervisors  and  the  Mayor.  The  Trust  Exchange  Agreement 
will  be  executed  by  the  Port  following  approval  of  such  agreement  by  the  Port 
Commission,  the  Board  of  Supervisors,  the  Mayor,  and  State  Lands.  Port  will  execute 
the  Lease  and  the  Maintenance  Agreement  after  approval  of  such  documents  by  the 
Port  Commission,  the  Board  of  Supervisors,  and  the  Mayor,  and  upon  satisfaction  of 
various  conditions  set  forth  in  the  DDA. 

The  Transaction  Documents  are  described  in  greater  detail  below: 

Disposition  and  Development  Agreement  ("DDA") 

The  DDA  governs:  (1)  the  conditions  for  the  transfer  of  the  Trust  Retail  Property  to  the 
Developer,  (2)  the  obligations  of  the  Developer  to  construct  the  Public  Improvements  on 
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the  Trust  Retail  Parcel  the  remainder  Port  property  on  the  Site  (the  "Open  Space 
Parcel"),  (3)  the  conditions  for  delivery  of  the  Project  improvements,  and  (4)  the  terms 
and  conditions  for  the  provision  of  public  financing  for  certain  of  the  Public 
Improvements. 

Port  Commission  approval  of  the  DDA  is  required  because  it  concerns  a  major 
development  on  Port  property  and  sets  forth  requirements  for  delivering  the  Site,  and 
the  means  to  reimburse  the  Developer  for  its  improvements  on  Port  property.  Board  of 
Supervisors'  approval  of  the  DDA  is  not  required. 

DDA  Terms: 

Term 

The  DDA  is  in  effect  from  execution,  anticipated  this  summer  once  all  Project  approvals 
have  been  obtained,  through  completion  of  all  Public  Improvements  required  to  be 
constructed  thereunder.  The  construction  period  is  estimated  at  27  months.  The  public 
financing  provisions  will  continue  to  remain  in  effect  after  construction  of  the  Public 
Improvements  are  completed. 

Transaction  Costs 

Developer  will  reimburse  the  Port  for  all  transaction  costs  incurred  by  the  Port.  This  term 
is  carried  over  from  the  Exclusive  Negotiating  Agreement  currently  in  effect. 

Force  Majeure 

Times  for  performance  will  be  extended  by  force  majeure,  including  CEQA  litigation  and 
failure  for  regulatory  agencies  to  issue  required  permits,  for  a  period  of  up  to  48  months. 

Construction  Obligations/Schedule  of  Performance 

•  Developer  must  construct  the  Public  Improvements  consistent  with  Port  approved 
construction  documents.  Subject  to  force  majeure,  Developer  must  commence 
construction  of  the  Public  Improvements  within  120  days  after  close  of  escrow 
(expected  to  occur  October  2012),  and  must  complete  the  Public  Improvements 
within  the  earlier  of  36  months  after  commencement  of  Construction  or  40  months 
following  Close  of  Escrow. 

•  Developer  is  responsible  for  paying  all  costs  of  developing  the  Project,  including  the 
Public  Improvements,  subject  to  reimbursement  of  certain  Project  costs  from  Public 
Financing  (described  below)  in  accordance  with  the  DDA  and  the  Acquisition  and 
Reimbursement  Agreement  to  be  attached  to  the  DDA. 

License 

The  DDA  grants  Developer  a  license  to  enter  the  Open  Space  Parcel  to  construct  the 
Public  Improvements  that  begins  upon  the  Close  of  Escrow  and  ends  upon  the 
recording  of  the  Certificate  of  Completion.  Port  staff  expect  the  License  to  commence 
October  201 2  and  terminate  in  March  201 6. 
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Public  Financing 

Once  constructed,  this  Project  will  generate  significant  tax  increment  above  that 
generated  from  the  Site  today.  Recognizing  the  Project's  fundamental  role  in  creating 
this  increment  and  acknowledging  the  Port's  ability  to  create  an  Infrastructure  Finance 
District  on  its  property,  the  Port  and  Developer  have  negotiated  the  following  terms  to 
partially  reimburse  Developer  for  the  Project's  public  benefits  achieved  through  the  new 
public  open  spaces  and  public  garage  amenities. 

•  Port  will  provide  public  financing  through  formation  of  an  Infrastructure  Financing 
District  ("IFD")  that  includes  the  SWL  351  and  the  adjoining  private  property. 

•  Port  will  pay  Developer  up  to  $5  million  from  IFD  bond  proceeds  to  pay  for  qualified 
project  costs  of  the  Public  Improvements.  These  costs  will  include  all  public 
improvements  within  the  Open  Space  Parcel,  but  not  on  the  Trust  Retail  Parcel  or 
any  privately  held  parcels. 

•  Developer  will  be  reimbursed  in  any  number  of  installments  as  Public  Financing 
becomes  available,  with  any  unpaid  balance  deferred  until  Public  Financing 
becomes  available. 

•  In  addition,  the  Port  will  cooperate  in  the  formation  by  the  City  of  a  Community 
Facilities  District  ("CFD").  Proceeds  from  the  CFD  will  be  used  to  finance  qualifying 
portions  of  the  public  parking  garage.  Because  the  parking  garage  will  be  privately 
owned,  the  CFD  bonds  are  not  qualified  to  be  tax-exempt,  but  will  be  taxable  bonds. 

•  Since  neither  Port  nor  the  City  will  have  the  obligation  to  pay  for  maintenance  of  the 
Open  Space  Parcel,  Developer  and  the  Port  have  agreed  to  cooperate  in  the 
formation  of  a  maintenance  CFD  over  the  Developer  Parcels.  If  Developer  fails  to 
maintain  the  Open  Space  Parcels  in  accordance  with  the  Maintenance  Agreement, 
then  maintenance  special  taxes  will  be  levied  against  the  Developer  Parcels  in 
perpetuity.  The  maintenance  special  taxes  will  be  used  only  to  pay  for  maintenance 
of  the  Open  Space  Parcel  and  the  costs  of  administering  the  maintenance  CFD,  as 
further  described  in  the  DDA. 

Liens/Encumbrances 

To  enhance  the  Project's  viability  from  the  perspective  of  lending  institutions,  the  Port 
and  Developer  have  negotiated  reasonable,  market-based  mortgagee  protections  as 
described  below. 

•  Developer  may  mortgage  its  leasehold  interest  in  the  Trust  Retail  Parcel  in 
connection  with  the  construction  financing  for  the  Public  Improvements  on  the  Trust 
Retail  Parcel,  subject  to  certain  conditions. 

•  Developer  may  not  mortgage  Port's  fee  interest  in  the  Port  Parcels,  Port's  interest 
under  the  Lease,  or  the  DDA.  However,  the  Port  agrees  to  provide  certain 
mortgagee  protections,  such  as  notice  and  cure  rights. 

Assignments  and  Transfers 

Assignment  and  transfer  provisions  will  be  as  stated  below  for  the  Sale  Agreement. 

Terminating  Events 

The  DDA  will  terminate  if  any  of  the  following  events  occur: 

•  The  PSA  terminates  before  the  Close  of  Escrow. 
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•  The  Close  of  Escrow  has  not  occurred  by  the  Outside  Close  Date  (anticipated 
summer  2013),  subject  to  force  majeure  or  Developer's  extension  options. 

•  Either  party  may  terminate  if  a  title  defect  exists  on  the  Outside  Close  Date  and 
Developer  has  not  elected  to  close  subject  to  the  title  defect. 

Events  of  Default 

The  Developer  will  be  in  default  under  the  DDA  for,  among  other  things,  the  following 
actions: 

•  Failure  to  commence  or  complete  construction  of  the  Public  Improvements  or 
Parking  Garage  in  accordance  with  the  Schedule  of  Performance. 

•  Abandonment  of  construction  of  the  Public  Improvements  without  Port's  approval  for 
more  than  30  consecutive  days,  which  continues  for  an  additional  60  days  after 
written  notice  from  Port. 

•  Failure  to  perform  any  non-monetary  obligation  that  continues  for  more  than  30  days 
after  notice  from  Port,  or  if  the  cure  cannot  be  completed  within  30  days,  failure  to 
commence  and  diligently  prosecute  a  cure. 

•  An  Event  of  Default  under  the  PSA  or  Lease  (after  close  of  escrow). 

Remedies 

The  Port's  remedies  for  Developer  default  under  the  DDA  include: 

•  Termination  of  the  DDA,  provided  that  if  termination  occurs  before  the  Close  of 
Escrow  because  of  a  Developer  event  of  default,  Port  may  collect  as  its  sole 
damages  a  DDA  Termination  Fee  of  $50,000.00. 

•  Specific  Performance. 

•  If  Developer  defaults  by  failing  to  commence  or  complete  the  Parking  Garage,  the 
Port's  sole  remedy  will  be  the  Replacement  Parking  Remedy,  as  described  in  the 
PSA. 

Lease  No.  L-15110  ("Lease") 

On  Close  of  Escrow  under  the  DDA,  the  Port  will  deliver  a  ground  lease  to  Developer  for 
the  Trust  Retail  Parcel.  The  form  of  Ground  Lease  is  attached  to  the  DDA. 
Material  lease  terms  include  the  following: 

•  66-year  term 

•  Permitted  uses  include  visitor-serving  commercial  recreation,  including  restaurant 
and  recreational  facilities  (e.g.  bicycle  rental) 

•  Construction  rent  is  $60,000/annum 

•  Upon  completion  (expected  in  March  2016),  rent  is  15%  of  gross  revenues 
received  by  Developer  from  retail  operator  and  is  expected  to  be  at  least  $25,000 
per  annum. 

•  Port  has  reasonable  approval  over  subtenant  operators 

Purchase  and  Sale  Agreement  ("PSA") 

The  PSA  sets  forth  the  terms  and  conditions  under  which  (i)  Port  will  convey  portions  of 
SWL  351  from  which  the  Public  Trust  will  be  removed  to  Developer,  (ii)  Developer  will 
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convey  portions  of  the  8  Washington  Site  to  the  Port  that  will  become  subject  to  the 
Public  Trust;  and  (iii)  Developer  will  develop  the  Private  Improvements. 

The  PSA  covers  matters  including  conditions  to  the  Close  of  Escrow,  manner  of 
payment,  the  scope  of  Development  on  Developer  Parcels,  Port  rights  to  public  parking, 
Events  of  Default  and  certain  other  matters. 

PSA  Terms: 

Purchase  Price 

•    The  Purchase  Price  for  the  portion  of  SWL  351  to  be  conveyed  to  Developer  is  a 
total  of  $5  million,  payable  as  follows: 

•  A  $3  million  lump  sum  payment,  due  one  (1)  year  following  the  issuance  of 
a  temporary  certificate  of  occupancy  for  the  Parking  Garage  or  the  rebuilt 
Club,  whichever  comes  first. 

•  A  guaranteed  $2  million  payment  to  the  Port  from  transfer  fees  resulting 
from  the  sale  of  the  condominiums  on  the  Site.  A  transfer  fee  covenant 
will  be  recorded  against  the  property.  The  transfer  fee  covenant  requires 
payment  to  the  Port,  in  perpetuity,  of  0.5%  of  the  sales  proceeds  from  the 
initial  and  all  subsequent  sales  of  residential  condominiums,  and  from  all 
sales  of  commercial  condominiums  excluding  the  first  sale  and  excluding 
the  recreation  club.  Developer  must  pay  any  shortfall  in  the  guaranteed 
$2  million  amount  if  the  amount  received  by  the  Port  from  transfer  fees  as 
of  date  the  last  residential  condominium  is  sold,  is  less  than  $2  million. 

In  addition.  Developer  must  pay  an  ongoing  revenue  stream  to  Port  of 
$120,000/year  for  66-years,  commencing  upon  completion  of  the  Public 
Improvements,  adjusted  every  5  years  by  the  CPI  with  a  minimum  increase  of  10 
%  and  a  maximum  of  20%.  Note  that  the  original  term  sheet  proposed  rent  for 
the  lease  of  public  open  space  at  $120,000  for  66-years;  however,  due  to  laws 
regarding  use  of  public  financing  for  public  improvements,  the  annual  $120,000 
payment  will  be  included  in  the  PSA  with  the  payment  obligation  included  within 
the  covenants,  codes  and  restrictions  ("CC&Rs")  recorded  against  the  Site. 

Covenants  Recorded  Against  Developer's  Property 

Developer  must  record  the  following  covenants  against  title  to  the  parcels  Developer  will 
own  as  of  Close  of  Escrow,  which  covenants  will  run  with  the  land: 

•  A  Transfer  Fee  Covenant  to  be  recorded  at  Close  of  Escrow,  providing  that 
Port  will  receive  a  transfer  fee  of  0.5%  of  the  gross  sales  proceeds  from  the 
sale  of  residential  and  commercial  Condominiums  (excluding  the  first  sale  of 
commercial  condominiums  and  excluding  altogether  the  Club  parcel). 

•  A  Public  Parking  Covenant  to  be  recorded  at  Close  of  Escrow  that  requires  a 
permanent  dedication  of  no  less  than  ninety  (90)  public  parking  spaces  (or 

1 10  if  on  a  valet  basis)  serving  the  Ferry  Building  Waterfront  area  prior  to 
issuance  of  a  temporary  certificate  of  occupancy  for  the  Parking  Garage,  and 
1 75  spaces  if  the  Parking  Garage  is  completed  in  accordance  with  approved 
entitlements  for  255  public  parking  spaces. 
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•    As  part  of  the  Public  Parking  Covenant,  Port  would  have  a  right  to  use  1 0 
spaces  within  the  Parking  Garage.  The  business  terms  for  this  use  will  be 
subject  to  an  agreement  between  the  parties  subject  to  separate  Port 
Commission  review  and  approval. 

Assignments  and  Transfers/Sales  of  Condominiums 

•  Prior  to  issuance  of  a  temporary  certificate  of  occupancy  for  the  Parking  Garage  and 
the  base  building  shell  and  core  of  the  condominium  project,  Developer  may  transfer 
its  interest  or  rights  in  the  PSA  subject  to  Port's  approval  in  its  sole  discretion.  After 
the  foregoing  occurs,  Developer  may  assign  and  transfer  without  Port  approval. 

•  At  any  time,  Developer  may  transfer  its  interests  and  rights  in  the  PSA  to  any  entity 
of  which  (i)  San  Francisco  Waterfront  Partners  II,  LLC  ("SFWP")  is,  and  will  continue 
to  be,  a  direct  or  indirect  member,  and  (ii)  Pacific  Waterfront  Partners,  LLC,  a 
Delaware  limited  liability  company,  provides,  and  continues  to  provide,  day-to-day 
operations  management  and  continues  to  be  the  managing  member  of  SFWP. 

•  No  Port  consent  is  required  for  sales  of  condominium  units,  except  if  the  sale  is  to  an 
affiliate  of  Developer.  Developer  has  the  right  to  sell  up  to  and  including,  five  (5) 
condominiums  to  an  affiliate,  whether  sequentially  or  at  any  one  time,  without  the 
prior  consent  of  Port,  but  must  obtain  Port's  prior  written  consent  to  the  sale  of  the 
sixth  (6th)  and  any  subsequent  condominium  sale.  In  all  cases.  Port  must  receive 
the  applicable  transfer  fee. 

•  Port  may  not  withhold  its  consent  for  any  reason  other  than  its  reasonable 
determination  that  the  proposed  condominium  sale  price  is  below  fair  market  value 
of  other  similarly  situated  condominium  units  of  similar  size  and  quality,  which 
determination  is  subject  to  the  arbitration  dispute  resolution  procedures  of  the  PSA. 

Schedule  of  Performance/Construction  Obligations 

Subject  to  force  majeure,  Developer  must  commence  construction  of  the  Private 
Improvements  120  days  after  Close  of  Escrow,  and  must  complete  the  Parking  Garage 
within  the  earlier  of  36  months  after  commencement  of  Construction  or  40  months 
following  Close  of  Escrow.  However,  the  sole  remedy  for  Developer's  failure  to  meet 
the  schedule  of  performance  and  construct  the  Parking  Garage  is  the  Replacement 
Parking  remedy.  There  is  no  right  of  reverter. 

Port  Approval  of  Construction  Documents 

•  Port  has  review  and  reasonable  approval  rights  over  the  Final  Map  to  determine 
whether  the  Parking  Garage  includes  a  separate  Port  Air  Space  Parcel  for  up  to 
its  1 75  public  parking  spaces.^ 

•  Port  has  reasonable  approval  rights  over  material  changes  to  project  design  that 
faces  the  Embarcadero,  if  the  changes  would  require  going  back  to  the  City's 
Planning  Commission. 

•  As  a  condition  to  Port's  approval  of  construction  documents  for  the  Private 
Improvements,  Port  may  require  that  Developer  require  its  subcontractors  to 


The  Parking  Garage  will  be  comprised  of  three  separate  air  space  parcels  pursuant  to  a  final  subdivision  map  that 
will  be  recorded  against  the  Site.  The  Port  Air  Space  Parcel  will  contain  all  of  the  parking  spaces  dedicated  for 
public  use  to  serve  the  Ferry  Building  Waterfront  area. 
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obtain  payment  and  performance  bonds  naming  Port  as  a  co-obligee  in  a 
principal  amount  of  not  less  than  1 00%  of  the  estimated  costs  of  the  Parking 
Garage.  However,  Port  may  not  require  a  Performance  Bond  from  Developer's 
general  contractor  if  the  general  contractor  has  more  than  ten  (1 0)  years  of 
experience  constructing  comparable  projects  in  San  Francisco  and  Developer's 
lender  does  not  require  a  performance  bond  from  the  general  contractor. 
Developer  may  request  a  waiver  of  the  performance  bond  requirement  for  any 
subcontractor  that  has  sufficient  experience  and  financial  capability  to  complete 
the  Parking  Garage,  which  approval  shall  not  be  unreasonably  withheld. 

Force  Majeure 

Times  for  performance  will  be  extended  by  force  majeure,  including  CEQA  litigation  and 
failure  for  regulatory  agencies  to  issue  required  permits,  for  a  period  of  up  to  48  months. 

Mortgagee  Protections 

Developer  may  mortgage  the  Developer  Parcels  as  security  for  loans  related  to  the 
Developer  Parcels,  subject  to  commercially  reasonable  mortgagee  protections  set  forth 
in  the  PSA. 

Port  Option  to  Purchase  Port  Air  Space  Parcel 

•  Between  completion  of  the  Project  and  2  years  following  the  initial  sale  of  the  last 
residential  condominium  unit,  Port  has  the  right  to  purchase  the  Port  Air  Space 
Parcel  within  the  Parking  Garage  that  can  accommodate  up  to  175  cars  on  an 
individually  accessible  or  valet  basis. 

•  Upon  exercise  of  the  Port  Parking  Option,  the  parties  will  meet  and  confer  to 
establish  the  Price  for  the  Port  Air  Space  Parcel;  if  the  parties  cannot  agree  on 
valuation  procedures  within  one  year  after  Port's  exercise  of  the  Port  Parking  Option, 
the  option  shall  terminate. 

Events  of  Default 

Developer  defaults  include: 

•  Failure  to  commence  construction  of  the  Private  Improvements  within  1 20  days 
following  Close  of  Escrow  or  complete  construction  of  the  Parking  Garage  within  the 
earlier  of  36  months  after  commencement  of  construction,  or  40  months  following 
Close  of  Escrow,  provided  that  the  sole  remedy  is  the  replacement  parking  remedy. 

•  Abandonment  of  construction  of  Parking  Garage  without  Port's  approval  for  more 
than  30  consecutive  days,  which  continues  for  an  addition  60  days  after  written 
notice  from  Port. 

•  Failure  to  pay  any  amount  required  to  be  paid  under  the  PSA  when  due  and  the 
failure  continues  for  5  days  after  notice  from  Port  to  Developer. 

•  Failure  to  perform  any  non-monetary  obligation  that  continues  for  more  than  30  days 
after  notice  from  Port,  or  if  the  cure  cannot  be  completed  within  30  days,  failure  to 
commence  and  complete  the  cure  within  a  reasonable  time. 

Remedies 

Port  remedies  for  Developer  event  of  defaults  include: 

•  Termination  of  the  PSA  upon  30  days'  notice  to  Developer. 
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•  If  termination  occurs  before  the  Close  of  Escrow  because  of  a  Developer  Event  of 
Default,  Port  may  collect  as  its  sole  damages  a  PSA  termination  fee  of  $200,000.00. 

•  Replacement  Parking  Remedy.  If  Developer  defaults  by  failing  to  commence  or 
complete  the  Parking  Garage,  the  Port,  as  its  sole  remedy,  may  require  Developer  to 
provide  the  Port  with  at  least  1 1 0  valet  parking  spaces  until  the  Parking  Garage  is 
completed  (the  "Replacement  Spaces").  If  the  Replacement  Spaces  cannot  be 
accommodated  on  the  Site,  or  if  Port  calls  on  the  guaranty  for  the  construction  of  the 
open  space  parcels  within  the  Site,  Developer  must  provide  to  Port,  at  no  charge, 
the  remaining  parking  spaces  within  a  nearby  site,  which  may  include  the  public 
parking  garage  at  One  Maritime  Plaza,  the  parking  garage  at  the  Golden  Gateway 
Center,  or  such  other  parking  facility  reasonably  satisfactory  to  Port  until  the  Parking 
Garage  is  constructed.  At  Close  of  Escrow,  Developer  must  deliver  a  guaranty, 
securing  its  obligation  to  provide  the  Replacement  Spaces. 

Close  Of  Escrow/Outside  Close  Date 

Close  of  Escrow  under  both  the  DDA  and  PSA  will  occur  on  the  same  day.  The  Outside 
Close  Date  for  Close  of  Escrow  under  both  the  DDA  and  PSA  is  twelve  (1 2)  months 
after  the  date  the  PSA  and  DDA  are  fully  executed.  However,  Developer  may  extend 
for  up  to  two  6-month  additional  periods  with  the  payment  of  $50,000  for  each  6-month 
period,  and  thereafter  with  the  Port's  consent  for  additional  6-month/$50,000  periods. 
The  Outside  Close  Date  is  subject  to  force  majeure  delay,  including  CEQA  litigation,  up 
to  48  months  for  each  event  of  force  majeure.  If  Close  of  Escrow  does  not  occur  within 
the  Outside  Close  Date,  as  extended  and  subject  to  force  majeure,  the  PSA  and  DDA 
will  terminate. 

Guaranties 

Under  the  DDA  and  PSA,  the  following  guaranties  will  be  provided  to  the  Port: 

•  A  guaranty  of  the  $3  million  land  payment  (to  be  provided  at  close  of  escrow); 

•  A  guaranty  of  the  $2  million  guaranteed  transfer  fees  (to  be  provided  at  close  of 
escrow); 

•  A  guaranty  of  the  Replacement  Parking  Remedy  (to  be  provided  at  close  of 
escrow);  and 

•  A  termination  fee  guaranty  (to  be  provided  as  of  full  execution  of  the  DDA  and 
PSA),  guarantying  the  obligation  to  pay  the  Port  a  liquidated  sum  of  $250,000  if 
the  DDA  and  PSA  terminates  prior  to  close  of  escrow  as  a  result  of  an  uncured 
and  unexcused  Developer  event  of  default. 

•  A  completion  guaranty  guaranteeing  the  lien-free  completion  of  the  Public 
Improvements. 

Trust  Exchange  Agreement 

The  Trust  Exchange  Agreement  with  State  Lands  sets  forth  the  terms  under  which  State 
Lands  will  approve  the  Trust  Exchange  of  the  Site.  See  discussion  above  under 
Proposed  Project  for  additional  description  of  the  proposed  Trust  Exchange. 

First  Amendment  to  Exclusive  Negotiation  Agreement  ("Amended  ENA") 
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Port  and  Developer  previously  entered  into  an  Exclusive  Negotiation  Agreement 
("ENA")  dated  as  of  August  20,  2009  setting  forth  the  terms  and  conditions  under  which 
Port  and  Developer  would  negotiate  a  Term  Sheet,  a  DDA,  a  Lease  and  other 
Transaction  Documents  required  to  implement  the  Project.  Pursuant  to  their  obligations 
under  the  ENA,  the  Port  and  Developer  extended  the  ENA  by  the  First  Extended  Term 
and  the  Second  Extended  Term  and  on  May  1 1 ,  201 1 ,  Developer  provided  a  Force 
Majeure  Notice  to  the  Port  which  stated  that  as  a  result  of  a  Litigation  Force  Majeure 
Event,  Developer  reasonably  estimated  that  Developer  would  need  until  May  16,  2012 
to  fulfill  its  obligations  under  the  ENA,  thereby  extending  the  Exclusive  Negotiating 
Period  until  May  16,  2012. 

Material  Amended  ENA  terms  include  the  following: 

•  The  Second  Extended  Term  has  been  extended  by  Force  Majeure  through  May 
1 6,  201 2.  Commencing  May  1 6,  201 2,  the  term  of  the  Amended  ENA  will  be 
extended  for  a  Third  Extended  Term  which  shall  expire  upon  the  earlier  of 
October  31 ,  2012,  or  the  effectiveness  of  the  transaction  documents,  unless  in 
each  case,  such  dates  are  extended  by  force  majeure,  as  further  described  in  the 
Amended  ENA  on  file  with  the  Port  Commission  Secretary. 

•  During  any  period  in  which  the  ENA  is  in  effect,  all  of  the  terms  and  conditions  of 
the  Amended  ENA  shall  be  superseded  by  the  terms  and  conditions  of  the  DDA. 
If  the  DDA  or  PSA  is  invalidated  or  othenA/ise  terminates  due  to  an  event  of 
litigation  force  majeure  or  CEQA  delay,  then  the  terms  and  conditions  of  the 
Amended  ENA  shall  control  through  the  Third  Extended  Expiration  Date.  If  the 
DDA  or  PSA  terminates  by  its  terms  for  any  other  reason,  the  Amended  ENA 
shall  terminate  concurrently  with  the  DDA  or  PSA,  as  applicable. 

Maintenance  Agreement 

Upon  issuance  of  a  Certification  of  Completion,  Port  and  Developer  will  enter  into  a 
Maintenance  Agreement  for  the  management  and  operation  by  Developer  of  the  Open 
Space  Parcel  in  perpetuity.  The  Maintenance  Agreement  requires  Developer,  or  its 
successor,  which  may  be  the  homeowners'  association  of  the  residential  condominium 
project,  to  be  responsible  for  the  maintenance,  operation  and  repair  of  the  Open  Space 
Parcel  at  their  sole  expense.  The  form  of  Maintenance  Agreement  is  attached  to  the 
DDA. 

Maintenance  Agreement  Terms 

Scope  of  Services 

Developer  shall  provide  comprehensive  maintenance  and  property  management 
services  including  management,  landscape,  janitorial  and  general  maintenance,  and 
security  services  to  maintain  the  Open  Space  Parcel  in  a  first  class  condition  for  public 
use  and  enjoyment. 

Use  of  Open  Space 

Subject  to  Port  Code  and  any  rules  and  regulations  promulgated  by  Port  from  time  to 
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time,  Developer  is  authorized  to  administer  permits,  events  and  concessions  within  the 
open  space  areas  consistent  with  the  Port  Code  and  shall  provide  Port  with  a  quarterly 
report  and  calendar  of  same.  Port  shall  at  all  times  have  the  right  to  approve  other 
upcoming  events  or  concessions  within  the  Open  Space  Parcel  not  set  forth  in 
Developer's  quarterly  report. 

FISCAL  ANALYSIS 

Land  Payments 

For  the  purchase  of  the  majority  of  SWL  351  the  Port  will  receive  $3,000,000 
guaranteed  payment  upon  stabilization  (defined  as  one  year  following  receipt  of  a 
temporary  certificate  of  occupancy,  expected  to  occur  in  March  2016)  of  the  Project. 
Additionally  SFWP  must  enact  deed  restrictions  in  perpetuity  committing  to  transfer 
payments  of  V2  percent  of  sale  value  for  all  sales  of  the  residential  condominiums  and  all 
subsequent  sales  of  commercial  condominiums  (excepting  the  first  sale  and  excluding 
the  sale  of  the  recreation  club).  SFWP  will  guarantee  a  minimum  of  $2  million  from  the 
initial  transfer  payments  from  the  residential  condominiums  created  by  the  Project. 
SFWP  will  also  pay  $120,000  per  year  for  66-years,  commencing  upon  completion  of 
Public  Improvements,  adjusted  every  5  years  by  the  CPI  with  a  minimum  increase  of 
1 0%  and  a  maximum  of  20%. 

SFWP  will  execute  a  Maintenance  Agreement  for  the  Open  Space  Parcel.  SFWP  will 
complete  the  Public  Improvements  and  manage  them,  bearing  responsibility  for  all 
operations  and  maintenance.  The  Port  will  receive  1 5%  of  gross  rent  from  any 
concession  income  generated  within  these  areas. 

SFWP  will  execute  a  66  year  ground  lease  for  the  construction  and  operation  of  an 
approximately  4,000  s.f.  restaurant/cafe  and  will  pay  to  Port  15%  of  gross  income 
generated  at  the  restaurant/cafe. 

During  the  construction  period  SFWP  will  pay  the  Port  $60,000  per  year. 

Public  Finance 

SFWP  will  include  the  entire  Project  site  in  an  Infrastructure  Financing  District  (IFD)  as  a 
requirement  of  acquiring  SWL  351 .  The  IFD  is  expected  to  generate  annual  tax 
increment  of  $2.5  million.  Based  on  this  estimate,  and  subject  to  an  agreement  with  the 
City,  total  benefit  to  Port  property  from  the  tax  increment  is  estimated  at  $25  to  $30 
million.  Of  this  increment,  up  to  $5  million  of  certain  project  related  off-site  public 
improvement  costs  will  be  funded  with  IFD  tax  increment  funds.  These  public 
improvements  include  sidewalk  widening  and  street  furnishings  recommended  in  the 
Northeast  Embarcadero  Study  ("NES"). 

The  Port  will  cooperate  with  SFWP  to  include  SWL  351  in  a  Community  Facilities 
District  ("CFD").  CFD  assessments  would  be  applied  to  property  within  the  Project  site 
and  CFD  funds  will  only  be  used  for  capital  and  maintenance  costs  for  public 
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components  of  the  Project  such  as  the  repair  and  upkeep  associated  with  the  open 
space  areas  and  the  public  restroom  facility. 

Since  neither  Port  nor  the  City  will  have  the  obligation  to  pay  for  maintenance  of  the 
Open  Space  Parcel,  Developer  and  the  Port  have  agreed  to  cooperate  in  the  formation 
of  a  maintenance  CFD  over  the  Developer  Parcels.  As  previously  discussed,  if 
Developer  fails  to  maintain  the  Open  Space  Parcels  in  accordance  with  the 
Maintenance  Agreement,  then  maintenance  special  taxes  will  be  levied  against  the 
Developer  Parcels  in  perpetuity. 

Fiscal  Analysis 

The  Project's  significant  financial  benefits  are  summarized  in  the  following  table: 


Source 

Total 

Land  Purchase  Payment 

$3,000,000 

On-going  Land  Payments 

$22,800,000 

Transfer  Payments 

First  Transfer 

$2,000,000 

Subsequent  Transfers 

$25,300,000 

Construction  Period  Rent 

$180,000 

Long-term  Restaurant  Lease 

$4,800,000 

Total 

$58,080,000 

Most  of  the  property  tax  will  be  diverted  to  the  IFD  for  Port  projects.  In  the  stabilized 
year,  property  taxes  expected  to  be  diverted  to  the  Port  through  the  IFD  will  be  $2.5 
million.  The  preliminary  fiscal  analysis  for  the  IFD  shows  about  $1 .34  million  annually  in 
other  taxes  flowing  from  the  Project. 

This  transaction  guarantees  short  term  payments,  enhances  long  term  lease  revenue 
and  provides  the  Port  with  new  mechanisms  to  participate  in  the  long  term  appreciation 
of  this  real  estate  asset.  Given  the  current  state  of  the  real  estate  and  financing 
markets,  the  finance  structure  allows  the  Port  to  unlock  the  site's  value  by  accepting 
payments  at  stabilization  and  receiving  long  term  participation  in  the  financial  upside  of 
the  project. 


PARKING  ANALYSIS 

Because  of  the  competition  from  commuter  parking,  parking  for  visitors  is  an  important 
consideration  for  Port  tenants  in  the  Ferry  Building  area.  In  2007,  Adavant  Consulting 
conducted  a  review  of  the  parking  serving  the  Ferry  Building  reviewing  previous  studies 
and  conducting  additional  surveys  of  the  area's  public  parking  facilities.  This  study 
found  that  parking  lots  in  the  vicinity  (within  a  15/20  minute  walk)  had  87%  occupancy 
on  weekday  midday  with  lots  within  a  5-minute  walk  of  the  Ferry  Building  with  a  similar 
or  higher  utilization.  The  area's  parking  meters  had  88%  occupancy  at  the  weekday 
midday  peak. 
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In  order  to  address  the  concerns  for  parking  -  the  Ferry  Building  lease  includes  a 
Parking  Agreement  that  no  fewer  than  1 50  parking  spaces  would  be  made  available  to 
visitors  to  the  Ferry  Building  at  a  number  of  locations  including  Pier  Va,  SWL  351 ,  and 
the  Golden  Gateway  Garage.  The  Piers  1  Va  -  5  project  has  a  similar  Parking 
Agreement  pledging  25  Port  controlled  parking  spaces  for  its  users. 

Since  the  opening  of  the  Ferry  Building  parking  resources  in  the  vicinity  have  been  lost 
including  Ferry  Plaza  (36  spaces)  and  the  July  2008  closure  of  Pier  Va.  Since  Pier  Va 
closure,  the  Port  has  made  many  small  changes  to  parking  in  the  vicinity  including 
expanding  valet  service  in  front  of  the  Ferry  Building,  and  expanding  the  availability  of 
street  parking  by  adding  additional  spaces  on  Davis  Street,  moving  farmer  trucks  off- 
street  and  installing  new  "smart"  meters. 

Several  other  proximate  parking  resources  are  expected  to  go  away  in  the  near  future 
including  parking  surrounding  the  Agriculture  Building  (72  spaces  that  will  be  closed 
with  the  expansion  of  the  Downtown  Ferry  Terminal)  and  the  redevelopment  of  the  75 
Howard  parking  garage  (550  spaces).  The  Adavant  study  estimated  future  conditions 
after  the  closure  of  parking  at  Pier  V^  and  the  Agriculture  Building  as  well  as  expected 
new  development  in  the  vicinity.  In  these  future  demand  scenarios,  off-street  weekday 
midday  parking  occupancy  in  the  Ferry  Building  increased  from  87%  to  99%,  above  the 
effective  parking  capacity  (about  90%  of  the  maximum  capacity). 

The  closure  of  parking  at  Ferry  Plaza,  Pier  Va,  and  the  Agriculture  Building  are  all 
consistent  with  policies  in  the  Port's  Waterfront  Land  Use  Plan  to  locate  parking  on  the 
upland  side  of  the  Embarcadero.  By  providing  255  public  parking  spaces  there  will  be  a 
permanent,  reliable  source  of  parking  for  visitors  to  the  Ferry  Building  Area.  By 
securing  this  parking  the  Port  will  be  able  to  continue  development  in  this  vicinity  of  the 
waterfront  without  further  parking.  The  public  parking  in  the  Project  will  allow  further 
improvements  to  the  waterfront  without  additional  expenditures  for  this  ancillary  use. 
The  Ferry  Building  Area  is  a  transit-rich  area  but  the  high-visitor  nature  of  its  uses  need 
a  permanent,  reliable  source  of  parking. 

Given  the  ongoing  retail  and  business  enterprises  in  the  Ferry  Building  Area  temporary 
parking  may  be  an  issue  during  the  Project's  development.  During  the  pre-construction 
period  Port  staff  will  work  with  all  stakeholders  to  maximize  parking  availability  during 
construction  and  fulfill  Port  obligations  under  parking  agreements. 

PUBLIC  TRUST  ANALYSIS 

As  mentioned  above  under  the  Project  description,  the  Project  includes  a  proposed 
Trust  exchange  for  a  portion  of  SWL  351  that  provides  significant  benefits  to  the  Public 
Trust.  These  benefits  include  (i)  creating  important  new  visual  and  pedestrian  public 
access  linking  Jackson  Street  to  The  Embarcadero;  (ii)  achieving  a  long  term  solution  to 
parking  needs  of  the  Ferry  Building  waterfront  area,  as  well  as  a  central  parking  location 
for  visitors  to  the  northeastern  waterfront;  (ill)  improving  the  visual  quality  of  the  Ferry 
Building  waterfront  area  by  locating  parking  underground  and  creating  an  attractive 
mixed  use  development  that  enhances  the  land-side  of  The  Embarcadero  and 
reconnects  San  Francisco  with  the  waterfront;  (iv)  creating  new  parks  along  The 
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Embarcadero,  enhancing  the  waterfront  visitor  experience;  and  (v)  providing  visitor 
serving  retail  uses,  including  a  cafe  in  a  pronninent  location  adjacent  to  the  proposed 
Pacific  Park  with  waterfront  views. 

The  State  Lands  Commission  ("State  Lands")  has  authority  to  approve  the  proposed 
Trust  exchange  pursuant  to  Section  5  of  Chapter  310,  Statutes  of  1987  ("Chapter  310"). 
Under  that  Section,  the  City  has  the  authority,  subject  to  State  Lands  approval,  to 
exchange  City  property  subject  to  the  Public  Trust   with  public  or  private  entities  for 
property  not  subject  to  the  Public  Trust  if  the  Port  Commission,  the  City,  and  State 
Lands  determine  that  the  land  to  be  exchanged  out  of  the  Public  Trust  (1)  has  been 
filled  and  reclaimed;  (2)  is  cut  off  from  access  to  the  waters  of  the  Bay;  (3)  represents  a 
relatively  small  portion  of  the  granted  tide  and  submerged  lands;  (4)  is  no  longer  needed 
or  required  for  the  promotion  of  the  Trust;  and  (5)  can  be  removed  from  the  Public  Trust 
without  causing  any  substantial  interference  with  Public  Trust  uses  and  purposes.  In 
addition,  the  land  to  be  exchanged  into  the  Public  Trust  must  have  an  economic  value 
equal  to  or  greater  than  the  economic  value  of  land  to  be  exchanged  out  of  the  Public 
Trust. 

The  proposed  trust  exchange  involves  the  removal  of  the  Public  Trust  from 
Approximately  23,020  square  feet  of  SWL  351  in  exchange  for  impressing  the  Public 
Trust  on  28,241  square  feet  of  adjacent  property  that  is  not  subject  to  the  Public  Trust, 
as  shown  on  Attachment  C.  The  portion  of  SWL  351  from  which  the  Public  Trust  would 
be  lifted  meets  the  requirements  of  Chapter  310.  It  has  been  filled  and  reclaimed,  is  cut 
off  from  access  to  the  waters  of  the  Bay,  is  a  very  small  portion  of  the  Port's  trust  grant, 
is  no  longer  needed  or  required  for  the  promotion  of  the  Trust,  and  can  be  removed 
without  causing  substantial  interference  with  Trust  uses  and  purposes. 

Attachment  C  shows  the  Trust  Termination  Parcel  and  the  Trust  Parcel,  including  their 
respective  square  footages.  The  Trust  Termination  Parcel,  to  be  conveyed  out  of  the 
Public  Trust,  has  an  appraised  value  of  $7,560,000.  The  Trust  Parcel,  to  be  impressed 
with  the  Public  Trust,  has  an  appraised  value  of  $8,630,000  confirming  the  value  of  the 
land  to  be  exchanged  into  the  Public  Trust  equals  or  exceeds  the  value  of  the  land  to  be 
exchanged  out  of  the  Public  Trust. 

Although  SWL  351  is  currently  used  for  vehicle  parking  serving  the  Ferry  Building,  the 
private  developer  will  be  required  as  a  condition  of  approval  to  provide  no  less  than  the 
same  number  of  vehicle  parking  spaces  to  the  Port  in  perpetuity  within  an  underground 
parking  garage  on  the  development  site.  This  arrangement  allows  for  a  reconfiguration 
of  SWL  351  and  the  adjacent  site  that  actively  promotes  and  improves  Public  Trust  uses 
and  purposes,  without  any  loss  of  public  parking  capacity.  The  proposed  project  would 
relocate  the  existing  private  tennis  and  swim  club  that  currently  blocks  public  access 
and  use  of  this  prime  waterfront  site,  allows  for  significantly  improved  visual  and 
physical  access  to  the  waterfront,  and  provides  complementary  Public  Trust  uses,  such 
as  passive  open  space  and  visitor-serving  retail. 
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CEQA  FINDINGS  AND  OVERRIDING  CONSIDERATIONS 

On  March  27,  2012  the  San  Francisco  Planning  Commission  certified  the  8  Washington 
Final  EIR.  Before  the  Port  Commission  can  approve  the  8  Washington  project,  it  must 
review  and  consider  the  information  in  the  certified  Final  EIR  and  approve  Findings  in 
accordance  with  CEQA  (CEQA  Findings).  The  CEQA  Findings  are  provided  in 
Attachment  1  to  Port  Resolution  12-27.  They  describe  the  Project  and  Final  EIR 
conclusions  regarding  the  Project's  significant  environmental  impacts,  required 
mitigation  measures,  alternatives  studied  in  the  EIR,  reasons  for  rejecting  EIR 
alternatives  and  selecting  the  Project,  and  overriding  considerations  that  outweigh  any 
significant  environmental  effects  that  could  not  be  remedied  by  mitigation  measures. 

As  described  in  the  CEQA  Findings,  the  Project  has  been  refined  to  reduce  the  number 
of  condominium  units  from  145  to  134,  with  a  commensurate  reduction  in  vehicle 
parking  spaces  from  145  to  134,  and  the  addition  of  134  bicycle  parking  spaces.  The 
environmental  effects  of  this  revised  development  program  are  addressed  in  the 
"Project  Variant"  impact  analysis  in  the  Final  EIR.  The  required  mitigation  measures  to 
avoid  or  reduce  significant  environmental  effects  of  the  Project  are  the  same  as  for  the 
Project  Variant  and  are  presented  in  a  Mitigation  Monitoring  and  Reporting  Program 
("MMRP"),  which  is  provided  as  Exhibit  A  to  the  CEQA  Findings  in  Attachment  1 .  The 
MMRP  describes  each  required  mitigation  measure  and  how  it  would  be  implemented 
by  the  Project  Sponsor,  the  Port  or  other  agencies  or  parties. 

The  CEQA  Findings  identify  the  following  environmental  effects  that  were  concluded  to 
be  significant  and  unavoidable  impacts  after  implementation  of  the  required  mitigation 
measures:  Transportation  impact  TR-9,  and  Air  Quality  impacts  AQ-3,  AQ-7,  AQ-8,  AQ- 
10.  The  EIR  analysis  is  conservative  in  that  it  includes  an  analysis  that  is  not  required 
to  be  analyzed  in  an  EIR  and  concluded  conservatively  that  Sea  Level  Rise  Impact 
SLR-3,  pertaining  to  the  increased  risk  of  flooding  due  to  climate-induced  sea  level  rise, 
as  an  impact  to  the  Project  caused  by  the  environment,  is  significant  and  unavoidable. 
The  CEQA  Findings  conclude  that  with  implementation  of  the  required  feasible 
mitigation  measures,  all  significant  effects  on  the  environment  from  implementation  of 
the  Project  would  be  eliminated  or  substantially  lessened.  All  mitigation  measures 
identified  in  the  FEIR  that  are  applicable  to  the  Project  are  contained  in  the  MMRP  and 
recommended  for  adoption  as  part  of  this  approval  action.  In  approving  the  CEQA 
Findings,  the  Port  Commission  determines  that  any  remaining  significant  effects  on  the 
environment  found  to  be  unavoidable  are  acceptable  due  to  the  following  specific 
overriding  economic,  technical,  legal,  social  and  other  considerations,  described  below 
under  Conclusions  and  Staff  Recommendation. 

NEXT  STEPS 

If  the  Port  Commission  approves  the  Project  at  its  March  27,  2012  meeting,  the 
following  additional  approvals  must  be  obtained  before  the  Port  will  convey  the 
transaction  documents  and  before  construction  can  proceed  on  the  Project: 

•  State  Lands  Commission  approval  of  the  Trust  Exchange  Agreement 

•  Approval  by  the  Board  of  Supervisors  of  the  Lease,  Purchase  and  Sale  Agreement, 
Trust  Exchange  Agreement  and  the  Maintenance  Agreement 
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•     Issuance  of  building  and  encroachment  permits  for  construction  of  the  improvements 
on  Port  property 

CONCLUSION 

Today's  hearing  is  a  major  step  forward  in  the  continuing  process  of  transforming  the 
waterfront  to  the  vision  set  forth  in  the  Waterfront  Land  Use  Plan.  The  benefits  of 
having  this  active,  new  use  on  the  waterfront  will  be  enjoyed  for  many  generations  by 
residents  and  visitors  alike. 

Project  Benefits  to  the  City  and  Region 

•  {Housing.  The  Project  will  increase  the  City's  housing  stock  by  providing  up  to 
134  new  housing  units.  The  Project  will  also  contribute  to  the  production  of 
affordable  housing  units  in  the  City  by  paying  an  in  lieu  fee  in  compliance  with  the 
City's  Residential  I nclusionary  Affordable  Housing  Program.  Furthermore, 
because  there  are  no  existing  housing  units  on  the  Project  site,  the  Project  will 
not  result  in  the  demolition  of  any  existing  housing  units  or  the  displacement  or 
relocation  of  any  residents. 

•  Parks  and  Open  Space.  The  Project  would  create  new  parks  and  publicly 
accessible  open  space  where  none  currently  exists.  In  particular,  the  Project 
would  create  a  10,450  square  foot  public  open  space  corridor  north  of  the 
proposed  residential  buildings  that  would  reconnect  the  City  with  the  waterfront 
along  the  Jackson  Street  alignment  (Jackson  Commons).  The  Project  would 
also  create  an  1 1 ,840  square  foot  publicly  accessible  park  at  the  northern  end  of 
the  site  along  and  north  of  the  Pacific  Avenue  alignment  (Pacific  Park).  These 
new  open  spaces  would  both  visually  and  physically  reconnect  the  City  with  the 
waterfront.  In  addition,  the  Project  would  provide  an  additional  2,890  square  feet 
of  publically  accessible  open  space  along  the  existing  Drumm  Street  pedestrian 
path. 

•  New  Neighborhood-Serving  Retail  Uses.  The  Project  would  create 
approximately  1 9,800  square  feet  of  ground  floor,  restaurant,  retail  and  cafe 
space,  where  none  currently  exists,  which  would  serve  existing  residents  in  the 
Golden  Gateway  area  as  well  as  new  residents  and  waterfront  visitors. 

•  Transportation.  The  Project  would  provide  pedestrian  and  circulation 
improvements,  including  pedestrian  access  through  the  former  Jackson  Street 
and  Pacific  Avenue  rights-of-way  which  are  currently  blocked  by  the  Golden 
Gateway  Tennis  &  Swim  Club.  The  Project  would  be  located  near  an  abundance 
of  transit  options  and  adjacent  to  the  Downtown,  Chinatown,  and  North  Beach 
areas,  which  would  encourage  residents,  visitors,  and  workers  to  travel  to  and 
from  the  project  site  by  transit,  bicycle  and  foot,  rather  than  by  private 
automobile. 

•  Land  Use  and  Urban  Design.  The  Project  would  redevelop  an  underutilized 
urban  infill  site,  which  currently  consists  of  a  surface  parking  lot  and  health  club 
facilities  surrounded  by  a  14  foot  tall  chain-link  fence,  with  a  new  mixed  use, 
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high-density  development  with  housing,  ground  floor  retail  uses,  and  new  public 
parks  open  space.  The  Project  would  enliven  and  activate  the  pedestrian 
experience  along  The  Embarcadero  and  Washington  Street  by  including  multiple, 
ground  floor,  retail  uses  and  well-designed  public  open  space  that  would  be 
located  within  walking  distance  of  multi-modal  transit  stations.  The  Project  would 
reconnect  the  Downtown  and  landside  neighborhoods  with  the  Waterfront  and 
would  make  the  area  inviting  to  workers  and  local  residents  as  well  as  visitors. 

•  Economic  Development  and  Jobs.  The  Project  would  generate  jobs  during  the 
construction  of  the  Project  as  well  as  permanent  employment  opportunities  to 
support  the  Project's  new  residential  and  commercial  uses  during  a  period  of 
high  unemployment  in  the  City  and  the  region.  The  Project  would  encourage 
participation  by  small  and  local  business  enterprises  through  a  comprehensive 
employment  and  contracting  policy.  The  Project's  new  retail  uses  would  provide 
opportunities  for  resident  employment  and  business  ownership,  and  the 
proposed  addition  of  up  to  1 34  new  households  would  strengthen  business  at 
existing  establishments  in  the  vicinity  of  the  project  site.  Furthermore,  the  Project 
will  provide  the  City  with  net  new  property  value  by  developing  an  underutilized 
infill  site  with  new  residential  and  commercial  uses,  taxes  on  which  will  help  fund 
critical  City  services  and  programs. 

Project  Benefits  Specific  to  the  Port 

In  addition  to  the  benefits  described  above,  the  Port  achieves  many  benefits  from  this 
Project: 

•  The  Project  will  continue  the  Port's  efforts,  begun  with  Pier  1 ,  the  Ferry  Building 
and  Piers  tVa-S-S,  to  revitalize  the  Port's  waterfront  and  realize  the  vision  put 
forth  in  the  Waterfront  Land  Use  Plan.  The  design  complements  the  character  of 
the  Embarcadero  National  Register  Historic  District,  and  responds  to  the  design 
criteria  of  the  Port's  Waterfront  Design  &  Access  Element  of  the  Waterfront  Land 
Use  Plan,  and  the  Northeast  Embarcadero  Study  completed  by  the  Planning 
Department. 

•  The  Jackson  Street  and  Pacific  Avenue  corridors  will  be  re-opened  to  provide 
public  access  and  new  views  of  the  water,  thereby  fulfilling  one  of  the  Port's 
goals  to  increase  public  access  to  the  waterfront  and  connection  to  the  Bay. 

•  The  Project  would  provide  substantial  benefits  including  both  one  time  payments 
in  connection  with  the  Project  applicant's  purchase  of  portions  of  Seawall  Lot 
351 ,  and  ongoing  payments  in  perpetuity  in  connection  with  the  transfer  of 
condominium  units  that  will  be  developed  on  the  Project  site.  These  revenues 
would  be  used  to  support  waterfront  improvement  projects  and  Port  public  trust 
responsibilities.  The  Port  would  also  receive  revenue  from  the  infrastructure 
financing  district  that  is  proposed  to  be  established  as  part  of  the  Project,  and 
these  revenues  would  be  used  to  fund  a  variety  of  Port  improvement  projects. 
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The  Project  would  provide  the  Port  with  an  underground  public  parking  facility, 
including  up  to  175  public  parking  spaces  to  serve  and  support  the  continued 
economic  viability  of  the  Ferry  Building  Waterfront  area.  Furthermore,  the  Project 
would  beautify  and  enliven  the  Ferry  Building  Waterfront  area  by  replacing  the 
existing  surface  parking  lot  on  Seawall  Lot  351  with  a  dense,  mixed  use 
development  with  underground  parking  and  ground  floor  retail  uses. 

The  Drumm  Street  walkway  will  be  enhanced  widening  this  pedestrian  way  by  12 
feet  and  Pacific  Park  and  the  Port  restaurant  fronting  Pacific  Park  will  provide  a 
destination  for  this  pedestrian  walkway. 

The  Project  will  create  a  distinctive  design  and  presence  on  the  waterfront  that 
will  make  the  Project  a  destination  that  appeals  to  residents  of  San  Francisco 
and  the  Bay  Area,  as  well  as  to  visitors  from  outside  the  region. 

The  Project  eliminates  the  only  curb  cut  on  the  inland  side  of  Embarcadero 
between  King  and  Bay  Streets  which  will  improve  bike  safety  and  further  The 
Embarcadero's  role  as  a  major  bicycle  route. 

The  Project's  proposed  below  grade  parking  garage  replaces  diminishing  parking 
resources  in  the  Ferry  Building  waterfront  area  and  ensures  the  continued 
economic  vitality  of  the  Ferry  Building  Marketplace  and  Farmer's  Market,  and  the 
retail  and  restaurant  uses  at  the  Ferry  Building,  Pier  1  and  Piers  1 .5  -  5. 

Through  street-level  retail  and  restaurant  uses,  the  Project  creates  new 
pedestrian,  public  access  and  circulation  improvements  that  will  further  connect 
the  City  with  the  waterfront  and  activate,  enhance  and  beautify  the  Ferry  Building 
waterfront  area  and  the  Golden  Gateway  area. 

The  Developer  will  construct  a  sustainable  project  that  achieves  high-quality 
urban  design  and  LEED  Gold  standards  that  enhance  the  existing  urban  design 
character  of  the  area  while  recognizing  and  respecting  the  character  of  the  Ferry 
Building,  The  Embarcadero  Roadway,  the  mid-Embarcadero  open  space 
improvements  including  Harry  Bridges  Plaza  and  Sue  Bierman  Park. 

The  Project  complements  the  rich  architectural  character  of  the  Embarcadero 
National  Historic  District  including  the  features  of  the  pier  bulkhead  buildings  on 
the  east  side  of  The  Embarcadero. 

The  Project  reconnects  the  downtown,  Chinatown,  and  Golden  Gateway  landside 
neighborhoods  with  the  waterfront  by  re-opening  up  Jackson  Street  and  the 
Pacific  Avenue  walkway  to  The  Embarcadero  and  widening  the  Drumm  Street 
walkway. 

Widening  of  the  Drumm  Street  garden  walkway  to  increase  views,  light,  safety 
and  encourage  pedestrian  use  and  views  of  the  waterfront; 
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•  Reconfiguration  of  the  rebuilt  Club  eliminating  tennis  courts  to  focus  on  aquatic 
programs  and  enabling  widening  of  The  Embarcadero  sidewalk  adjacent  to  the 
Club. 

Having  considered  these  benefits  and  Project  refinements,  the  Port  Commission  finds 
that  the  benefits  of  the  Project  outweigh  the  unavoidable  adverse  environmental  effects, 
and  that  the  adverse  environmental  effects  are  therefore  acceptable.  The  Port 
Commission  further  finds  that  each  of  the  above  considerations  is  sufficient  to  approve 
the  Project.  For  each  of  the  reasons  stated  above,  and  all  of  them,  the  Project  should 
be  implemented  notwithstanding  the  significant  unavoidable  adverse  impacts  identified 
in  the  Final  EIR. 

STAFF  RECOMMENDATION 

Port  Staff  respectfully  request: 

1)  Adoption  of  the  CEQA  findings  in  Attachment  A  to  Resolution  12-27; 

2)  Adoption  of  the  mitigation  and  improvement  measures  and  the  Mitigation  Monitoring 
and  Reporting  Program  also  included  as  Exhibit  A  to  Attachment  A;  and 

3)  Approval  of  the  Transaction  Documents,  in  conformance  with  the  terms  described 
above,  and  of  the  Schematic  Drawings 


Prepared  by:  Phil  Williamson,  Project  Manager 

Jonathan  Stern,  Asst.  Deputy  Director,  Planning  &  Development 

For:  Byron  Rhett,  Deputy  Director,  Planning  &  Development 


Attachments 

Attachment  A:  CEQA  Findings 

Exhibit  A:  Mitigation  Monitoring  and  Reporting  Program 
Attachment  B:  Premises  Map 

Attachment  C:  Trust  Parcel  Descriptions 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-27 

WHEREAS,        The  8  Washington/Seawall  Lot  351  Project  ("Project")  comprises  the 
development  of  1 34  residential  units,  ground  floor  restaurant  and  retail 
space,  publicly  accessible  open  spaces,  a  health  club,  and  an 
underground  parking  garage  with  up  to  389  parking  spaces  on  a 
project  site  that  includes  Seawall  Lot  ("SWL351 ")  and  an  adjacent, 
privately  held  parcel,  and  includes  a  public  trust  exchange  to  transfer 
the  public  trust  designation  from  a  portion  of  SWL  351  to  that  portion  of 
the  project  site  that  will  be  improved  with  uses  that  benefit  the  public 
trust  and  which  will  be  under  the  jurisdiction  of  the  Port  Commission; 
and 


I 

i 


WHEREAS,        On  June  1 5,  201 1 ,  the  San  Francisco  Planning  Department  published 
a  Draft  Environmental  Impact  Report  ("EIR")  which  was  available  for 
public  comment  until  August  1 5,  201 1 ,  and  on  July  21 ,  201 1  the 
Planning  Commission  held  a  public  hearing  to  solicit  comments 
regarding  the  Draft  EIR.  On  December  22,  201 1 ,  the  Planning 
Department  published  the  Comments  and  Responses  on  the  Draft  EIR 
which  together  constitute  the  Final  EIR;  and 

WHEREAS,        On  March  22,  2012,  the  Planning  Commission  reviewed  and 

considered  the  Final  Environmental  Impact  Report  ("Final  EIR")  in 
Planning  Department  File  No.  2007.0030E  and  found  that  the  contents 
of  said  report  and  the  procedures  through  which  the  Final  EIR  was 
prepared,  publicized  and  reviewed  complied  with  the  provisions  of  the 
California  Environmental  Quality  Act  ("CEQA"),  the  CEQA  Guidelines 
and  Chapter  31  of  the  San  Francisco  Administrative  Code  and  found 
further  that  the  Final  EIR  reflects  the  independent  judgment  and 
analysis  of  the  City  and  County  of  San  Francisco,  is  adequate, 
accurate  and  objective,  and  that  the  Comments  and  Responses 
document  contains  no  significant  revisions  to  the  Draft  EIR,  and 
certified  the  completion  of  said  Final  EIR  in  compliance  with  CEQA  and 
the  CEQA  Guidelines;  and 

WHEREAS,        The  Port  Commission  has  reviewed  and  considered  the  information 
contained  in  the  Final  EIR,  all  written  and  oral  information  provided  by 
the  Planning  Department,  the  public,  relevant  public  agencies  and  the 
administrative  files  for  the  Project  and  the  Final  EIR;  and 

WHEREAS,  The  Project  and  EIR  files  have  been  made  available  for  review  by  the 
Port  Commission  and  the  public,  and  those  files  are  part  of  the  record 
before  the  Port  Commission;  and 


WHEREAS, 


WHEREAS, 


WHEREAS, 


RESOLVED, 


The  Planning  Department,  Linda  Avery,  is  the  custodian  of  records, 
located  in  Case  Number  2007.0030E,  and  those  files  are  part  of  the 
record  before  this  Port  Commission;  and 

Port  staff  has  prepared  findings,  as  required  by  CEQA  ("CEQA 
Findings"),  which  are  attached  to  this  resolution  as  Attachment  A, 
which  includes  a  Mitigation  Measure  and  Reporting  Program 
("IVIIVIRP");  and 

The  CEQA  Findings  and  the  MMRP  were  made  available  to  the  public 
and  the  Port  Commission  for  the  Port  Commission's  review, 
consideration  and  action;  now  therefore,  be  it 

The  Port  Commission  has  reviewed  and  considered  the  Final  EIR  and 
adopts  the  CEQA  Findings  and  MMRP  for  the  Project,  as  presented  in 
Attachment  A,  and  incorporates  those  findings,  including  the  Statement 
of  Overriding  Considerations,  in  this  resolution  by  this  reference;  and, 
be  it  further 


RESOLVED, 


RESOLVED, 


The  Port  Commission,  in  exercising  its  independent  judgment,  has 
relied  upon  and  reviewed  the  information  contained  in  the  CEQA 
Findings,  which  describe  the  Project  and  Final  EIR,  and  rejects 
alternatives  to  the  Project  for  the  reasons  set  forth  in  the  CEQA 
Findings;  and,  be  it  further 

The  Port  Commission  adopts  the  CEQA  Findings  and  the  MMRP  as 
the  required  mitigation  measures  to  be  implemented  as  part  of  the 
Project,  where  the  Port  Commission  finds  that  all  of  the  Mitigation 
Measures  set  forth  in  the  Final  EIR  are  feasible,  and  hereby  adopts  all 
Mitigation  Measures  as  described  in  Attachment  A  in  support  of  the 
approval  of  the  Project,  including  any  other  actions  necessary  to 
secure  other  regulatory  approvals  to  implement  the  Project, 
construction  implementation,  approval  of  the  Development  and 
Disposition  Agreement,  Purchase  and  Sale  Agreement,  Ground  Lease, 
Trust  Exchange  Agreement  with  the  California  State  Lands 
Commission,  Maintenance  Agreement,  and  related  actions  to 
implement  the  Project  involving  use  of  SWL  351  located  along  The 
Embarcadero  waterfront  between  Washington  Street  and  Broadway. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  March  27,  2012. 


Secretary 


ATTACHMENT  A  TO  PORT  RESOLUTION  No.  12-27 

SEAWALL  LOT  351/8  WASHINGTON  STREET 

CALIFORNIA  ENVIRONMENTAL  ACT  FINDINGS: 

FINDINGS  OF  FACT,  EVALUATION  OF  MITIGATION  MEAASURES  AND  ALTERNATIVES,  AND 

STATEMENT  OF  OVERRIDING  CONSIDERATIONS 

SAN  FRANCISCO  PORT  COMMISSION 

ADOPTING  FINDINGS  UNDER  THE  CALIFORNIA  ENVIRONMENTAL  QUALITY  ACT,  INCLUDING 
FINDINGS  REJECTING  ALTERNATIVES  AS  INFEASIBLE,  ADOPTING  A  STATEMENT  OF 
OVERRIDING  CONSIDERATIONS,  AND  ADOPTING  A  MITIGATION,  MONITORING,  AND 
REPORTING  PROGRAM,  RELATING  TO  A  PROPOSAL  TO  DEMOLISH  AN  EXISTING  SURFACE 
PARKING  LOT  AND  HEALTH  CLUB,  AND  TO  CONSTRUCT  A  NEW  HEALTH  CLUB,  RESIDENTIAL 
BUILDINGS  RANGING  FROM  FOUR  TO  TWELVE  STORIES  IN  HEIGHT  CONTAINING  134 
DWELLING  UNITS,  GROUND-FLOOR  RETAIL  USES  TOTALING  APPROXIMATELY  20,000  SQUARE 
FEET,    AND   400    OFF-STREET    PARKING    SPACES,    ON    A   BUILDING    SITE    CONSISTING    OF 

PRIVATELY  OWNED  PROPERTY  (ASSESSOR'S  BLOCK ,  LOT )  AND  SEAWALL  LOT  351 

UNDER  THE  JURISDICTION  OF  THE  PORT  OF  SAN  FRANCISCO,  WITHIN  THE  RC-4 
(RESIDENTIAL-COMMERCIAL,  HIGH  DENSITY)  DISTRICT  AND  THE  84-E  HEIGHT  AND  BULK 
DISTRICT. 

PREAMBLE 

On  April  25,  2011,  San  Francisco  Waterfront  Partners  II,  LLC  ("Project  Sponsor")  filed  an  application  with 
the  Planning  Department  ("Department")  for  Conditional  Use  Authorization  to  allow  development 
exceeding  50  feet  in  height  within  an  RC  District,  to  allow  an  accessory  off-street  parking  garage,  to  allow 
commercial  uses  above  the  ground  floor,  and  to  allow  non-residential  uses  exceeding  6,000  square  feet, 
and  to  approved  a  Planned  Unit  Development,  pursuant  to  Planning  Code  Sections  ("Sections")  209.7(d), 
209.8(c),  209.8(f),  253,  303,  and  304,  to  allow  a  project  that  would  demolish  an  existing  surface  parking  lot 
and  health  club  and  construct  a  new  health  club,  residential  buildings  ranging  from  four  to  twelve  stories  in 
height  containing  134  dwelling  units,  ground-floor  retail  uses  totaling  approximately  20,000  square  feet, 
and  400  off-street  parking  spaces,  located  at  8  Washington  Street,  Lot  058  within  Assessor's  Block  0168, 
Lot  069  within  Assessor's  Block  0171,  Lot  012  of  Assessor's  Block  0201,  and  Seawall  Lot  351,  which 
includes  Lot  013  of  Assessor's  Block  0201  ("Project  Site),  within  the  RC-4  (Residential-Commercial,  High 
Density)  District  and  the  84-E  Height  and  Bulk  District.  The  project  requests  specific  modifications  of 
Planning  Code  requirements  regarding  bulk  limitations,  rear  yard,  and  off-street  parking  quantities  through 
the  Planned  Unit  Development  process  specified  in  Section  304  (collectively,  "Project"). 

On  January  3,  2007,  the  Project  Sponsor  submitted  an  Environmental  Evaluation  Application  with  the 
Department,  Case  No.  2007.0030E.  The  Department  issued  a  Notice  of  Preparation  of  Environmental 
Review  on  December  8,  2007,  to  owners  of  properties  within  300  feet,  adjacent  tenants,  and  other 
potentially  interested  parties. 


www.sfplanning.org 


Port  Resolution  No.  12-27,  March  27,  2012 
Attachment  1  -  Seawall  Lot  351/8  Washington  Project  CEQA  Findings 

On  June  15,  201 1 ,  the  Department  published  a  draft  Environmental  Impact  Report  (EIR)  for  public  review. 
The  draft  EIR  was  available  for  public  comment  until  August  15,  2011.  On  July  21,  2011,  the  Planning 
Commission  conducted  a  duly  noticed  public  hearing  at  a  regularly  scheduled  meeting  to  solicit  comments 
regarding  the  draft  EIR.  On  December  22,  201 1 ,  the  Department  published  a  Comments  and  Responses 
document,  responding  to  comments  made  regarding  the  draft  EIR  prepared  for  the  Project. 

On  March  22,  2012,  the  Planning  Commission  reviewed  and  considered  the  Final  EIR  and  found  that  the 
contents  of  said  report  and  the  procedures  through  which  the  Final  EIR  was  prepared,  publicized,  and 
reviewed  complied  with  the  California  Environmental  Quality  Act  (California  Public  Resources  Code 
Sections  21000  et  seq.)  ("CEQA"),  14  California  Code  of  Regulations  Sections  15000  et  seq.  ("the  CEQA 
Guidelines"),  and  Chapter  31  of  the  San  Francisco  Administrative  Code  ("Chapter  31").    The  Planning 

Commission  approved  Motion  certifying  the  Final  EIR,  and  found  was  adequate,  accurate  and 

objective,  reflected  the  independent  analysis  and  judgment  of  the  Department  and  the  Commission,  and 
that  the  summary  of  comments  and  responses  contained  no  significant  revisions  to  the  draft  EIR,  and 
approved  the  Final  EIR  for  the  Project  in  compliance  with  CEQA,  the  CEQA  Guidelines  and  Chapter  31 . 

The  Planning  Department,  Linda  Avery,  is  the  custodian  of  records,  located  in  the  File  for  Case  No. 
2007.0030E,  at  1650  Mission  Street,  Fourth  Floor,  San  Francisco,  California. 

Planning  Department  staff  prepared  a  Mitigation  Monitoring  and  Reporting  program  ("MMRP"),  which 
material  was  made  available  to  the  public  and  Port  Commission  for  its  review,  consideration  and  action. 

On  March  13,  2007,  the  Project  Sponsor  submitted  a  request  for  review  of  a  development  exceeding  40 
feet  in  height,  pursuant  to  Section  295,  analyzing  the  potential  shadow  impacts  of  the  Project  to  properties 
under  the  jurisdiction  of  the  Recreation  and  Parks  Department  (Case  No.  2007.0030K).  Pursuant  to 
Section  295,  the  Planning  Commission  and  the  Recreation  and  Park  Commission,  on  February  7,  1989, 
adopted  standards  for  allowing  additional  shadows  on  the  greater  downtown  parks  (Resolution  No. 
11595).  At  the  time  the  standards  were  adopted,  Sue  Bierman  Park  did  not  exist  in  its  present  form  and 
configuration.  Therefore,  no  standards  have  been  adopted  establishing  an  absolute  cumulative  limit  for 
Sue  Bierman  Park,  in  its  present  configuration.  The  Planning  Commission  and  the  Recreation  and  Park 
Commission  held  a  duly  advertised  joint  public  hearing  on  March  22,  2012  and  adopted  Resolution  No. 

establishing  an  absolute  cumulative  shadow  limit  equal  to  0.00067  percent  of  the  TAAS  for  Sue 

Bierman  Park. 

On  March  22,  2012,  the  Recreation  and  Park  Commission  conducted  a  duly  noticed  public  hearing  at  a 
regularly  scheduled  meeting  and  recommended  that  the  Planning  Commission  find  that  the  shadows  cast 
by  the  Project  on  Sue  Bierman  Park  will  not  be  adverse.  On  March  22,  2012,  the  Planning  Commission 

conducted  a  duly  noticed  public  hearing  at  a  regularly  scheduled  meeting  and  adopted  Motion  No. 

determining  that  the  shadows  cast  by  the  Project  on  Sue  Bierman  Park  will  not  be  adverse,  and  allocating 
the  absolute  cumulative  shadow  limit  of  0.00067  percent  to  the  Project. 

On  August  9,  2011,  the  Project  Sponsor  submitted  a  request  to  amend  Height  Map  HT01  of  the  Zoning 
Maps  of  the  San  Francisco  Planning  Code  to  reclassify  two  portions  of  the  southwestern  area  of  the 
development  site  from  the  84-E  Height  and  Bulk  District  to  the  92-E  Height  and  Bulk  District  in  one  portion, 
and  the  136-E  Height  and  Bulk  District  in  another  portion  (Case  No.  2007.0030Z).  On  March  22,  2012,  the 
Planning  Commission  conducted  a  duly  noticed  public  hearing  at  a  regularly  scheduled  meeting  and 
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adopted  Resolution  No.  ,,  recommending  that  the  Board  of  Supervisors  approve  the  requested 

Height  Reclassification. 

On  August  9,  2011,  the  Project  Sponsor  submitted  a  request  to  amend  "IVIap  2  -  Height  and  Bulk  Plan" 
within  the  Northeastern  Waterfront  Area  Plan  of  the  General  Plan,  to  reclassify  two  portions  of  the 
southwestern  portion  of  the  development  site  from  the  existing  84-foot  height  limit  to  a  height  of  92  feet  in 
one  portion,  and  136  feet  in  another  portion.  On  December  8,  2011,  the  Commission  conducted  a  duly 
noticed  public  hearing  at  a  regularly  scheduled  meeting  and  adopted  Resolution  No.  18501,  initiating  the 
requested  General  Plan  Amendment.  On  March22,  2012,  the  Planning  Commission  conducted  a  duly 

noticed   public   hearing   at  a   regularly  scheduled   meeting   and   adopted   Resolution   No.   , 

recommending  that  the  Board  of  Supervisors  approve  the  requested  General  Plan  Amendment. 

On  December  1,  2011,  the  Project  Sponsor  submitted  a  request  for  a  General  Plan  Referral,  Case  No. 
2007.0030R,  regarding  the  inclusion  of  Seawall  Lot  351  Public  Trust  Land,  changes  in  use  of  various 
portions  of  the  property  (including  the  publicly-owned  Seawall  Lot  351),  and  subdivision  associated  with 
the  Project.  On  March  22,  2012,  the  Planning  Commission  conducted  a  duly  noticed  public  hearing  at  a 

regularly  scheduled   meeting  and  adopted   Motion   No.  determining  that  these  actions  are 

consistent  with  the  objectives  and  policies  of  the  General  Plan  and  the  Priority  Policies  of  Section  101.1. 

FINDINGS 

In  determining  to  approve  the  8  Washington  Street  project  described  in  Section  I  below  (referred  to  herein 
as  the  "Project"),  the  San  Francisco  Planning  Commission  adopted  findings  of  fact  and  decisions 
regarding  mitigation  measures  and  alternatives,  and  adopted  the  statement  of  overriding  considerations, 
based  on  substantial  evidence  in  the  whole  record  of  this  proceeding  and  under  the  California 
Environmental  Quality  Act  ("CEQA").  California  Public  Resources  Code  Sections  21000  et  seq., 
particularly  Sections  21081  and  21081.5,  the  Guidelines  for  Implementation  of  CEQA  ("CEQA 
Guidelines").  14  California  Code  of  Regulations  Sections  15000  et  seq.,  particularly  Sections  15091 
through  15093,  and  Chapter  31  of  the  San  Francisco  Administrative  Code.  The  CEQA  findings, 
Statement  of  Overriding  considerations  and  Mitigation  Monitoring  and  Reporting  Program  are  attached  as 
Attachment  A  to  Motion . 

In  determining  to  approve  the  8  Washington  Street  project,  the  San  Francisco  Port  Commission  makes 
and  adopts  the  following  findings  of  fact  and  decisions  regarding  the  Project  description  and  objectives, 
significant  impacts,  mitigation  measures  and  alternatives,  and  adopts  the  statement  of  overriding 
considerations,  based  on  substantial  evidence  in  the  whole  record  of  this  proceeding  and  under  the 
California  Environmental  Quality  Act  ("CEQA"),  California  Public  Resources  Code  Sections  21000  et  seq., 
particularly  Sections  21081  and  21081.5,  the  Guidelines  for  Implementation  of  CEQA  ("CEQA 
Guidelines").  14  California  Code  of  Regulations  Sections  15000  et  seq.,  particularly  Sections  15091 
through  15093,  and  Chapter  31  of  the  San  Francisco  Administrative  Code.  The  CEQA  findings. 
Statement  of  Overriding  considerations  and  Mitigation  Monitoring  and  Reporting  Program  are  attached  as 
Attachment  A  to  Port  Resolution  No.  12-27,  dated  March  27,  2012.  The  Port  Commission  adopts  these 
findings  as  Attachment  A  to  Port  Resolution  No.  12-27  and  has  incorporated  these  findings  therein  by 
reference. 
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This  document  is  organized  as  follows: 


Section  I  provides  a  description  of  the  Project  proposed  for  adoption,  the  environmental  review  process  for 
the  Project,  the  approval  actions  to  be  taken  and  the  location  of  records; 

Section  II  identifies  the  impacts  found  not  to  be  significant  that  do  not  require  mitigation; 

Sections  III  identifies  potentially  significant  impacts  that  can  be  avoided  or  reduced  to  less-than-significant 
levels  through  mitigation  and  deschbe  the  disposition  of  the  mitigation  measures; 

Sections  IV  identifies  significant  impacts  that  cannot  be  avoided  or  reduced  to  less-than-significant  levels 
and  describe  any  applicable  mitigation  measijres  as  well  as  the  disposition  of  the  mitigation  measures; 

Section  V  identifies  improvement  measures  that  would  further  reduce  Impacts  identified  as  less  than 
significant  and  describes  the  disposition  of  the  improvement  measures; 

Section  VI  discusses  mitigation  measures  and  project  modifications  proposed  by  commenters  and,  for 
mitigation  measures  or  project  modifications  proposed  by  commenters  that  are  not  being  adopted, 
describes  the  reasoning  why  the  Agency  is  rejecting  these  mitigation  measures  and  project  modifications; 

Section  VII  evaluates  the  different  Project  alternatives  and  the  economic,  legal,  social,  technological,  and 
other  considerations  that  support  approval  of  the  Project  and  the  rejection  of  the  alternatives,  or  elements 
thereof,  analyzed;  and 

Section  VIII  presents  a  statement  of  overriding  considerations  setting  forth  specific  reasons  in  support  of 
the  Agency's  actions  and  its  rejection  of  the  alternatives  not  incorporated  into  the  Project. 

The  Mitigation  Monitoring  and  Reporting  Program  ("MMRP")  for  the  mitigation  measures  that  have  been 
proposed  for  adoption  is  attached  with  these  findings  as  Exhibit  A.  The  MMRP  is  required  by  CEQA 
Section  21081.6  and  CEQA  Guidelines  Section  15091.  Exhibit  A  provides  a  table  setting  forth  each 
mitigation  measure  listed  in  the  Final  Environmental  Impact  Report  for  the  Project  ("Final  EIR"  or  "FEIR") 
that  is  required  to  reduce  or  avoid  a  significant  adverse  impact.  Exhibit  A  also  specifies  the  agency 
responsible  for  implementation  of  each  measure  and  establishes  monitoring  actions  and  a  monitoring 
schedule.  The  full  text  of  the  mitigation  measures  is  set  forth  in  Exhibit  A. 

These  findings  are  based  upon  substantial  evidence  in  the  entire  record  before  the  Agency.  The 
references  set  forth  in  these  findings  to  certain  pages  or  sections  of  the  Draft  Environmental  Impact 
Report  ("Draft  EIR"  or  "DEIR")  or  the  Comments  and  Responses  document  ("C&R")  in  the  Final  EIR  are 
for  ease  of  reference  and  are  not  intended  to  provide  an  exhaustive  list  of  the  evidence  relied  upon  for 
these  findings. 

I.  APPROVAL  OF  THE  PROJECT 

The  Project  is  similar  to  the  Large  Fitness  Center  Project  Variant  ("Project  Variant")  that  was  analyzed  in 
the  Final  EIR,  Chapter  VII,  C&R  IV.37-44,  which  provided  160  residential  units  and  420  parking  spaces 
(160  residential  and  260  public  parking  spaces).     Under  the  Project  Variant,  the  cafe  to  be  constructed  at 
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the  corner  of  The  Embarcadero  and  Jackson  Street  was  approximately  1,915  square  feet.  On  February 
1 7,  201 2,  the  Project  Sponsor  submitted  a  request  with  refinements  to  the  Project  to  reduce  the  number  of 
dwelling  units  from  145  to  134,  with  a  commensurate  reduction  in  the  number  of  off-street  residential 
parking  spaces  from  145  to  134,  added  134  bicycle  spaces  for  residents,  and  slightly  reduced  the  size  of 
the  cafe  to  approximately  1,800  square  feet.  A  more  detailed  summary  of  the  Project  and  its 
environmental  analysis  is  presented  in  Sections  I.A,  I.C  and  I.D. 

A.  Project  Description 

The  Project  involves  the  development  of  two  mixed-use  buildings  containing  134  residential  units,  ground 
floor  restaurants  and  retail  of  about  20,000  gross  square  feet,  a  new  indoor  and  outdoor  health  club  and 
aquatics  facility,  new  public  parks  and  open  space  and  an  underground  parking  garage.  The  proposed 
buildings  would  be  built  to  Leadership  in  Energy  and  Environmental  Design  (LEED)  Gold  standards.  One 
of  the  two  residential  buildings  would  be  built  along  The  Embarcadero  (four  to  six  stories,  48-70  feet  tall) 
and  the  other  would  be  built  along  Drumm  Street  (7-12  stories,  81-136  feet  tall).  The  residential  buildings 
would  be  connected  at  the  ground  floor  by  a  one-story  central  space  along  Washington  Street,  marking 
the  main  residential  entrance  to  the  buildings.  A  private  central  courtyard,  accessible  to  residents  and 
visible  to  the  public,  would  be  located  in  the  ground-floor  area  between  the  two  buildings.  Setbacks  would 
be  incorporated  into  the  building  along  The  Embarcadero  at  the  fifth  and  sixth  levels,  and  into  the  building 
along  Drumm  Street  at  the  eighth,  ninth,  and  twelfth  levels.  The  residential  buildings  would  use  a  base 
isolation  structural  system  for  the  building  foundation. 

The  ground  floor  of  the  proposed  residential  buildings  would  contain  a  lobby  and  common  areas,  private 
residential  amenities,  retail  spaces,  and  restaurants.  The  retail  spaces  would  range  in  size  from 
approximately  835  gross  square  feet  to  approximately  6,670  gross  square  feet.  A  proposed  restaurant 
would  occupy  the  southern  portion  of  the  east  building  at  the  ground  floor  and  would  front  on  The 
Embarcadero  and  Washington  Street.  The  entrance  to  the  restaurant  would  be  at  the  chamfered 
southeast  corner  of  the  ground  floor.  Outdoor  seating  areas  would  be  provided  within  covered  patios 
along  The  Embarcadero  and  Washington  Street.  A  small  cafe/retail  space  Is  proposed  for  the  southwest 
corner  of  the  site,  at  Drumm  Street  and  Washington  Street. 

A  new  public  open  space  totaling  approximately  10,450  square  feet  would  be  developed  to  the  north  of  the 
residential  buildings  along  the  Jackson  Street  alignment  ("Jackson  Commons").  Jackson  Commons 
would  provide  pedestrian  views  and  access  to  the  waterfront  and  would  connect  Jackson  Street  to  The 
Embarcadero.  Landscape  and  a  meandering  pedestrian  path  would  lead  to  a  more  hardscaped  area  with 
public  seating  at  The  Embarcadero.  In  addition,  the  current  Drumm  Street  Garden  Walk  would  be 
widened  and  improved  to  create  a  better  pedestrian  experience  and  connection  to  the  waterfront. 

The  approximately  16,350  square  foot  new  indoor  fitness  and  health  club  would  be  located  in  a  new  one 
and  two  story  building  north  of  Jackson  Street  along  The  Embarcadero.  The  building  form  would  be 
defined  by  a  sloping  green  roof  that  is  predominantly  17  feet  in  height  at  the  southern  end  of  the  health 
club,  and  rise  to  a  peak  of  35  feet  at  the  northern  end  to  conceal  an  elevator  shaft.  This  elevator  would 
provide  access  to  the  second  floor  of  the  health  club.  Approximately  21,500  square  feet  of  outdoor 
recreation  space  including  at  least  one  large  lap  and  recreation  pool  would  be  constructed.  The  swimming 
pool(s)  would  be  constructed  at  ground  level,  and  no  tennis  courts  would  be  constructed  on  the  site.  The 
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balance  of  the  outdoor  space  would  be  progrannmed  with  ample  lounging  area,  a  Jacuzzi,  and  a  barbeque 
area.  An  approxinnately  1,800  square  foot  cafe  at  The  Ennbarcadero  and  Jackson  Street  would  also  be 
within  the  health  club  building  and  would  be  open  to  the  public  with  outdoor  seating  within  the  Jackson 
Connmons. 

An  approximately  4,000  square  foot,  one-story,  18-foot-tall  restaurant  building  would  be  constructed 
immediately  to  the  north  of  the  proposed  health  club  building  and  swim  deck  area.  The  restaurant  building 
would  front  on  a  new,  approximately  1 1 ,255  square  foot,  publicly  accessible  open  space  ("Pacific  Park")  at 
the  northern  end  of  the  project  site,  which  would  contain  an  approximately  4,500  square  foot  children's 
interpretive  sculptural  garden.  The  restaurant  would  include  an  approximately  4,000  square  rooftop  deck, 
with  public  access  via  an  elevator.  The  building  would  be  a  semi-transparent  pavilion  with  an  enclosable 
outdoor  patio  that  is  designed  for  year  round  use  to  activate  the  proposed  publicly  accessible  open  space. 

Parking  for  residents  and  the  public  would  be  provided  on  three  levels  below  the  proposed  residential 
buildings.  The  proposed  parking  would  include  up  to  389  spaces,  including  134  spaces  for  residents  and 
255  public  spaces  to  serve  the  Ferry  Building  and  Waterfront  area  businesses,  onsite  retail,  restaurant, 
and  health  club  uses.  Pedestrian  access  to  the  public  parking  garage  would  be  through  an  elevator 
entrance  along  Washington  Street  entered  to  the  east  of  the  residential  lobby  and  an  elevator  entrance 
along  Jackson  Commons.  Elevators  would  connect  the  private  residential  underground  parking  to  the 
ground  and  upper  floors  of  the  proposed  buildings.  Vehicle  access  to  the  parking  garage  would  be 
through  a  two-way  ramp  directly  off  of  Washington  Street  west  of  the  lobby  entrance.  All  curb  cuts  along 
The  Embarcadero  would  be  eliminated.  161  bicycle  parking  spaces  and  6  car  share  spaces  would  be 
provided  along  with  showers  and  lockers  for  bicyclist's  use. 

B.         Project  Objectives 

San  Francisco  Waterfront  Partners  II,  LLC  (the  "Project  Applicant")  seeks  to  achieve  the  following 
objectives  by  undertaking  the  Project: 

•  To  develop  a  high-quality,  sustainable,  and  economically  feasible  high-density,  primarily  residential, 
project  within  the  existing  density  designation  for  the  site,  in  order  to  help  meet  projected  City  housing 
needs  and  satisfy  the  City's  inclusionary  affordable  housing  requirements. 

•  To  create  new  pedestrian,  public  access  and  circulation  improvements  and  street-level  retail  and/or 
restaurant  uses  that  will  reconnect  the  City  with  the  waterfront  and  enhance  and  beautify  the  Ferry 
Building  waterfront  area  and  the  Golden  Gateway  area. 

•  To  develop  a  project  that  achieves  high-quality  urban  design  and  LEED  Gold  or  equivalent 
sustainability  standards  and  that  enhances  the  existing  urban  design  character  of  the  area. 

•  To  increase  the  supply  of  public  underground  parking  to  support  the  continued  economic  viability  of 
the  Ferry  Building  Farmer's  Market  and  the  retail  and  restaurant  uses  at  the  Ferry  Building,  Pier  1  and 
Piers  1-1/2-5. 

•  To  complete  the  project  on  schedule  and  within  budget. 
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To  construct  a  high-quality  project  that  includes  a  sufficient  number  of  residential  units  to  produce  a 
reasonable  return  on  investnnent  for  the  project  sponsor  and  its  investors  and  is  able  to  attract 
investnnent  capital  and  construction  financing,  while  generating  sufficient  revenue  to  finance  the 
recreation,  parking,  and  open  space  amenities  proposed  as  part  of  the  project. 

To  develop  a  project  with  minimal  environmental  disruption. 

To  construct  recreation  and  open  space  that  serves  Golden  Gateway  residents,  San  Franciscans,  and 
waterfront  visitors  alike. 


The  Port  of  San  Francisco's  (the  "Port's")  objectives  for  the  development  of  Seawall  Lot  351  are  as 
follows: 

Design  Objectives 

•  The  design  of  new  development  should  respect  the  character  of  the  Ferry  Building,  The.Embarcadero 
Roadway,  the  mid-Embarcadero  open  space  improvements  (Harry  Bridges_Plaza  and  Sue  Bierman 
Park),  and  the  Golden  Gateway  project. 

•  Construct  new  development  which  complements  the  rich  architectural  character  of  the_Embarcadero 
National  Register  Historic  District  and  is  complementary  to  the  architectural  features  of  the  pier 
bulkhead  buildings. 

•  Reinforce  the  large  scale  (grand  boulevard)  of  The  Embarcadero  by  using  bold  forms,  deeply 
recessed  building  openings,  and  strong  detailing  on  building  fagades  facing  The  Embarcadero. 

•  Consider  emphasis  on  the  corner  of  Washington  and  The  Embarcadero  in  a  manner  that  strengthens 
or  enhances  the  Mid-Embarcadero  open  spaces  and  pedestrian  experience. 

•  To  define  the  north  edge  of  adjacent  open  space,  new  development  should  acknowledge  the  massing 
and  street  enclosure  relationship  with  the  bulkhead  buildings  across  The  Embarcadero  (e.g.,  bold 
forms  of  similar  height,  constructed  to  The  Embarcadero  edge). 

•  Maintain  and  enhance  the  view  corridors  along  The  Embarcadero  and  down  Washington  Street. 
Recognize  the  visual  connection  from  the  Ferry  Building  and  Pier  1  to  Coit  Tower  in  a  manner  that 
preserves  the  iconic  vista  and  acknowledges  the  landmark  status  of  these  sites. 

•  Propose  a  building  height  and  massing  that  fits  within  the  neighborhood  context  formed  by  the  William 
Heath  Davis  Building  of  the  Golden  Gateway  Center,  the  Golden  Gateway  Commons  condominiums 
and  the  heights  of  the  historic  Pier  1  through  Pier  5  bulkhead  buildings. 

•  Preserve  open  views  and  pedestrian  access  through  landscaped  improvements  or  waterfront-serving 
activity  that  does  not  require  a  permanent  structure  (e.g.,  outdoor  cafe,  flower  market,  bike  shop) 
along  the  sewer  easement  in  the  SWL  351  portion  of  the  Jackson  Street  right-of-way. 
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Proposed  design  should  consider  the  appearance  of  all  rooftop  equlpnnent  as  seen  from  the  street 
and  the  elevation  of  neighboring  buildings  and  hills.  Consider  active  roofs,  with  careful  placennent  of 
elevator  towers  that  provide  access  to  the  roof. 

Primary  uses  and  pedestrian  entrances  should  face  The  Embarcadero,  and  incorporate  lighting  and 
other  amenities  to  create  enlivened  street  activity. 

Avoid  blank  ground  floor  walls  along  The  Embarcadero  and  Washington  Street  by  providing  views  into 
the  ground  floor  of  buildings. 

Avoid  service  and  parking  access  from  The  Embarcadero. 

Design  and  locate  parking  facilities  to  minimize  their  aesthetic  presence  and  impact  on  the 
surrounding  area. 

Utilize  best  efforts  to  meet  or  exceed  the  City's  Green  Building  Standards  and  best  sustainability 
practices. 

Comply  with  Regional  Water  Quality  Control  Board  performance  criteria  and  the  Port's  Storm  Water 
Management  Plan  for  the  reduction  of  stormwater  pollution  impacts  associated  with  newly  constructed 
facilities. 


Development  Program  Objectives 

•  Promote  public  enjoyment  of  and  access  to  the  waterfront  by  providing  a  destination  that  welcomes 
diverse  users,  including  workers,  San  Francisco  residents,  and  visitors  to  the  waterfront  and  the 
adjacent  public  open  spaces  including  Sue  Bierman  Park  and  Justin  Herman  Plaza. 

•  Encourage  pedestrian  flow  from  the  Ferry  Building,  Pier  1 ,  and  Sue  Bierman  Park  to  the  site  and  to 
the  greater  waterfront  through  project  design,  onsite  public  open  spaces,  location  of  parking,  and 
appropriate  uses. 

•  Activate  and  revitalize  the  waterfront  edge  during  the  evenings  and  weekends  to  complement  the 
weekday  office  uses  in  the  adjacent  downtown  buildings. 

•  Create  an  enlivened  pedestrian  experience  along  The  Embarcadero  and  Washington  Street  by 
considering  multiple  uses  and  storefronts  on  the  ground  floor  and  well  located  public  open  space  on 
the  site. 

•  Reconnect  the  downtown  and  landside  neighborhoods  with  the  waterfront  and  make  the  area  inviting 
to  workers  and  local  residents  as  well  as  visitors. 

•  Provide  a  development  program  which  includes  no  fewer  than  90  parking  spaces  for  visitors  to  the 
Ferry  Building  waterfront  area.  Operate  parking  in  a  manner  to  optimize  utilization  and  minimize 
impact  on  traffic  and  the  neighborhood. 
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•  Realize  Port  revenue  to  support  the  Port's  public  trust  responsibilities,  which  include  nnalntaining 
maritime  industries,  creating  public-oriented  activities  and  open  space  waterfront  improvements, 
preserving  historic  maritime  resources,  and  maintaining  Port  facilities. 

C.  Environmental  Review 

The  San  Francisco  Planning  Department  ("Planning  Department"),  as  lead  agency  for  the  Project,  initiated 
environmental  review  of  the  Project  after  the  Project  Applicant  filed  an  environmental  evaluation  ("EE") 
application  on  January  3,  2007.  In  accordance  with  Sections  15063  and  15082  of  the  CEQA  Guidelines, 
the  Planning  Department  published  a  Notice  of  Preparation  of  an  EIR/lnitial  Study  (the  "NOP/lnitial  Study") 
for  the  initial  project  proposal  on  December  8,  2007  to  focus  the  scope  of  the  EIR  on  potentially  significant 
effects  of  the  initial  project  proposal.  Publication  of  the  NOP/lnitial  Study  initiated  a  30-day  public 
comment  period,  and  comment  letters  were  submitted  to  the  Planning  Department  during  this  period. 

On  August  15,  2008,  the  Port  issued  a  Request  for  Proposals  (RFP)  for  the  development  of  Seawall  Lot 
351.  The  RFP  was  re-issued  on  November  10,  2008.  Two  parties  submitted  timely  proposals:  San 
Francisco  Waterfront  Partners  II  and  a  development  group  led  by  Dhaval  Panchal  (which  later  withdrew  its 
proposal).  On  February  24,  2009,  the  Port  Commission  authorized  Port  staff  to  enter  into  an  exclusive 
negotiating  agreement  with  San  Francisco  Waterfront  Partners  II,  finding  that  the  proposal  submitted  by 
San  Francisco  Waterfront  Partners  II  meets  the  requirements  of  the  RFP  and  meets  the  Port's  objectives 
for  Seawall  Lot  351 . 

In  February  2009,  Supervisor  David  Chiu  urged  the  Port  of  San  Francisco  to  engage  the  San  Francisco 
Planning  Department  to  lead  a  planning  analysis  of  the  Port's  surface  parking  lots  north  of  Market  Street. 
The  Port  Commission  funded  a  focused  study  managed  by  the  Planning  Department  to  foster  community 
consensus  on  the  future  of  Port  Seawall  Lot  351  and  at  other  seawall  lot  properties  on  the  northern 
waterfront.  Public  participation  and  comment  was  sought  in  a  series  of  five  public  workshops.  This  work 
began  in  May  2009  and  was  completed  in  May  2010.  The  Planning  Department  published  the  results  of  its 
study  in  June  2010  in  a  document  entitled  Northeast  Embarcadero  Study:  An  Urban  Design  Analysis  for 
the  Northeast  Embarcadero  Area.  On  July  8,  2010,  the  San  Francisco  Planning  Commission  adopted  a 
resolution  that  it  "recognizes  the  design  principles  and  recommendations  of  the  Study"  and  "urges  the  Port 
of  San  Francisco  to  consider  the  recommendations  of  the  Northeast  Embarcadero  Study  when 
considering  proposals  for  new  development  in  the  study  area."  The  Planning  Commission  resolution  did 
not  adopt  the  Northeast  Embarcadero  Study  as  a  planning  document.  The  resolution  states  that  the 
Planning  Commission  did  not  commit  to  approve  any  project  to  be  considered  within  the  Northeast 
Embarcadero  Study  area  in  the  future,  and  that  no  such  project  could  be  considered  until  after  completion 
of  environmental  review  under  the  California  Environmental  Quality  Act  (CEQA). 

On  July  27,  2010,  SFWP  submitted  an  EE  application  for  a  revised  project  proposal.  The  San  Francisco 
Planning  Department  then  prepared  the  Draft  EIR,  which  describes  the  proposed  project  and  the 
environmental  setting,  identifies  potential  impacts,  presents  mitigation  measures  for  impacts  found  to  be 
significant  or  potentially  significant,  and  evaluates  project  alternatives.  In  assessing  construction  and 
operational  impacts  of  the  project,  the  Draft  EIR  considers  the  impact  of  the  Project  and  the  cumulative 
impacts  associated  with  the  proposed  project  in  combination  with  other  past,  present,  and  future  actions 
with  potential  for  impacts  on  the  same  resources.  Each  environmental  issue  presented  in  the  Draft  EIR  is 
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analyzed  with  respect  to  significance  criteria  that  are  based  on  the  San  Francisco  Planning  Environmental 
Review  ("ER")  guidance  regarding  the  environmental  effects  to  be  considered  significant.  ER  guidance  is, 
in  turn,  based  on  CEQA  Guidelines  Appendix  G,  with  some  modifications. 

The  Department  published  the  Draft  EIR  on  June  15,  2011,  which  was  circulated  to  local  and  state 
agencies  and  to  interested  organizations  and  individuals  for  review  and  comment  for  over  a  60-day  public 
review  period,  which  ended  on  August  15,  2011.  The  San  Francisco  Planning  Commission  held  a  public 
hearing  to  solicit  testimony  on  the  Draft  EIR  on  July  21 ,  201 1 .  A  court  reporter  was  present  at  the  public 
hearing,  transcribed  the  oral  comments  verbatim,  and  prepared  written  transcripts.  The  Planning 
Department  also  received  written  comments  on  the  Draft  EIR,  which  were  sent  through  mail,  fax,  or  email. 

The  San  Francisco  Planning  Department  then  prepared  the  C&R.  This  document,  which  provides  written 
response  to  each  comment  received  on  the  Draft  EIR,  was  published  on  December  22,  201 1  and  included 
copies  of  all  of  the  comments  received  on  the  Draft  EIR  and  individual  responses  to  those  comments. 
The  C&R  provided  additional,  updated  information  and  clarification  on  issues  raised  by  commenters,  as 
well  as  Planning  Department  Draft  EIR  text  changes.  The  Draft  EIR,  the  C&R  and  all  errata  sheets,  and 
all  of  the  supporting  information  constitute  the  Final  EIR. 

The  Final  EIR  includes  updates  and  refinements  to  the  Draft  EIR  project  description,  including  the  Project 
Variant,  which  is  a  design  variation  that  modifies  limited  features  of  the  proposed  project  described  in  the 
Draft  EIR.  As  discussed  in  the  Final  EIR,  the  Project  Variant  would  be  comprised  of  the  same  uses  as  the 
proposed  project  described  in  the  Draft  EIR.  The  two  residential  buildings  south  of  Jackson  Commons 
would  be  similar  to  the  Draft  EIR's  proposed  project  in  their  lobby,  restaurant  and  retail  spaces,  and 
access.  However,  the  Project  Variant  would  have  160  residential  units  instead  of  the  165  residential  units 
proposed  for  the  project  as  described  in  the  DEIR,  and  the  Project  Variant  may  also  include  a  base 
isolation  structural  system  as  part  of  the  foundation  for  the  residential  buildings.  The  proposed  parking 
garage  and  its  entrance  on  Washington  Street  would  remain  the  same. 

The  proposed  Jackson  Commons  would  remain  in  the  same  location  under  the  Project  Variant.  The 
proposed  health  club  building  north  of  Jackson  Commons  would  be  larger  in  size  under  the  Project  Variant 
(16,350  gross  square  feet  as  compared  to  12,800  gross  square  feet),  but  similar  in  height  to  the  Draft 
EIR's  proposed  project.  Under  the  Project  Variant,  the  cafe  located  in  the  health  club  building  would  be 
similar  in  size  (1,915  gross  square  feet  compared  to  1,850  gross  square  feet)  as  under  the  Draft  EIR's 
proposed  project.  Under  the  Project  Variant,  the  recreational  swimming  and  lap  pools  would  be  at  ground 
level,  and  no  tennis  courts  would  be  constructed  on  the  project  site.  In  addition  to  the  landscaping 
proposed  for  Pacific  Park,  the  Project  Variant  would  include  a  children's  interpretative  sculpture  garden 
with  an  interactive  water  feature.  The  amount  of  off-street  parking  would  remain  420  off  street  spaces 
under  the  Project  Variant,  with  160  spaces  allocated  to  the  160  residential  units  and  260  spaces  of  public 
parking.  Total  restaurant/retail  space  would  be  reduced  from  29,100  gross  square  feet  to  19,800  gross 
square  feet  under  the  Project  Variant  as  compared  to  the  project  described  in  the  DEIR.  As  noted  above, 
on  February  17,  2012,  the  Project  Sponsor  requested  refinements  to  the  Project,  which  reduced  the 
number  of  condominium  units  from  145  to  134,  reduced  residential  parking  spaces  from  145  to  134, 
added  134  bicycle  parking  spaces,  and  reduced  the  cafe  size  to  approximately  1800  sq.  ft. 
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The  Port  Commission  reviewed  and  considered  the  Final  EIR.  In  certifying  the  Final  EIR,  the  Port 
Commission  determined  that  the  Final  EIR  does  not  add  significant  new  information  to  the  Draft  EIR  that 
would  require  recirculation  of  the  EIR  under  CEQA  because  the  Final  EIR  contains  no  information 
revealing  (1)  any  new  significant  environmental  impact  that  would  result  from  the  Project  or  from  a  new 
mitigation  measure  proposed  to  be  implemented,  (2)  any  substantial  increase  in  the  severity  of  a 
previously  identified  environmental  impact,  (3)  any  feasible  project  alternative  or  mitigation  measure 
considerably  different  from  others  previously  analyzed  that  would  clearly  lessen  the  environmental  impacts 
of  the  Project,  but  that  was  rejected  by  the  Project's  proponents,  or  (4)  that  the  Draft  EIR  was  so 
fundamentally  and  basically  inadequate  and  conclusory  in  nature  that  meaningful  public  review  and 
comment  were  precluded. 

D.         Environmental  Analysis  of  the  Project  Variant 

As  discussed  above,  the  Final  EIR  includes  a  description  and  analysis  of  the  environmental  impacts  of  the 
Project  Variant,  which  is  incorporated  herein  by  reference.  The  Final  EIR  concludes  that  the  impacts  and 
mitigation  measures  would  be  substantially  the  same  for  the  Project  Variant  as  that  are  for  the  Draft  EIR's 
proposed  project.  (C&R  IV.38-44).  More  specifically,  the  Final  EIR  concludes  that  the  environmental 
effects  of  the  Project  Variant  relating  to  population  and  housing,  utilities  and  service  systems,  public 
services,  geology  and  soils,  hazards  and  hazardous  resources,  mineral  and  energy  resources,  agricultural 
and  forest  resources,  land  use,  aesthetics,  historic  architectural  resources,  noise,  effects  on  pedestrian- 
level  winds,  sea  level  rise,  hydrology,  and  biological  resources  would  be  substantially  the  same  as  those 
described  under  the  DEIR's  proposed  project.  (C&R  IV.38)  All  mitigation  measures  described  for  these 
topics  under  the  DEIR's  proposed  project  would  be  applicable  for  the  Project  Variant.  (C&R  IV.38). 

The  analysis  and  conclusions  presented  in  the  "Tidelands  Trust  and  State  Lands  Commission"  subsection 
of  the  Plans  and  Policies  subchapter  would  be  the  same  for  the  Project  Variant  even  though  the 
configuration  of  the  public  trust  exchange  would  be  slightly  different  than  under  the  Draft  EIR's  proposed 
project.  (C&R  IV.38).  While  the  base  isolation  structural  system  of  the  Project  Variant  would  require 
excavating  foundation  for  the  residential  buildings  3  to  5  feet  deeper  than  for  the  Draft  EIR's  proposed 
project,  the  Project  Variant's  impacts  with  respect  to  archeological  resources  would  remain  less  than 
significant  with  the  mitigation  measures  set  forth  in  Mitigation  Measure  M-CP-1a:  Archaeological  Testing, 
Monitoring  and  Data  Recovery  and  Reporting,  Mitigation  Measure  M-CP-lb:  Interpretation,  and  Mitigation 
Measure  M-CP-6:  Accidental  Discovery.    (C&R  IV.38-39). 

Compared  to  the  proposed  project,  the  Project  Variant  would  generate  approximately  2  fewer  vehicular 
trips  to  and  from  the  site  during  the  peak  hour,  and  about  127  fewer  daily  vehicle  trips.  This  decrease 
would  be  considered  to  be  within  the  daily  variation  of  traffic  and  would  not  modify  the  intersection  levels  of 
service  results  or  conclusions  presented  for  the  DEIR's  proposed  project  in  Section  IV.D,  Transportation 
and  Circulation.  With  the  base  isolation  structural  system,  excavation  for  foundations  would  be  slightly 
deeper,  resulting  in  additional  haul  truck  trips  to  remove  more  soil  from  the  project  site  during  construction. 
The  additional  1 ,1 00  to  1 ,230  truck  loads  (2,200  to  2,460  one-way  trips)  would  not  be  expected  to  increase 
the  total  number  of  truck  trips  per  day  generated  during  the  excavation  phase,  but  could  extend  the 
amount  of  time  needed  to  complete  excavation  by  an  additional  two  to  four  weeks.  There  would  be  about 
100  fewer  piles  in  the  foundation;  therefore,  pile  driving  would  take  less  time,  offsetting  the  additional  time 
needed  for  excavation,  and  reducing  the  number  of  truck  trips  for  delivery  of  construction  materials  to  the 
project  site.  The  impacts  of  construction  traffic  would  remain  as  described  for  the  proposed  project  in 
Impact  TR-8  and  as  discussed  under  subheading  "Project  Construction/America's  Cup  Host  and  Venue 
Agreement,"  in  C&R  Chapter  ill.  Section  B,  Project  Description.  Therefore,  the  analysis,  conclusions,  and 
mitigation  measures  presented  in  Section  IV.D,  Transportation  and  Circulation,  would  be  substantially 
similar  for  the  Project  Variant.  (C&R  IV.40-41 ). 

With  respect  to  air  quality  impacts,  while  there  would  be  an  approximately  15  percent  increase  in  the 
number  of  truck  trips  generated  during  construction  for  the  additional  excavation  with  the  Project  Variant, 
no  new  significant  impact  would  occur.     The  construction  health  risk  assessment  analysis  presented  for 
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the  DEIR's  proposed  project  would  not  change  substantially  with  the  additional  construction-related  haul 
truck  trips  for  the  Project  Variant,  because  emissions  fronn  the  haul  trucks  represent  a  snnall  fraction  of  the 
total  on-site  diesel  particulate  ennissions  during  construction.  The  health  risk  impacts  during  construction 
would  be  significant  and  unavoidable,  as  for  the  DEIR's  proposed  project.  While  the  larger  fitness  center 
would  generate  more  vehicle  trips  than  the  fitness  center  in  the  DEIR's  proposed  project,  the  increase 
would  be  more  than  offset  by  a  reduction  in  vehicle  trips  generated  by  fewer  residential  units  and  less 
restaurant  and  retail  space.  Hence,  significant  impacts  identified  for  the  proposed  project  would  not  be 
reduced  to  less-than-significant  levels  with  the  variant,  and  conclusions  in  Section  IV.E,  Air  Quality,  remain 
applicable  to  the  Project  Variant.  (C&R  IV.41). 

The  Project  Variant  would  not  change  the  features  of  the  DEIR's  proposed  project  that  support  the 
Planning  Department's  determination  of  consistency  with  San  Francisco's  Strategies  to  Address 
Greenhouse  Gas  Emissions,  Therefore,  the  analysis  and  conclusions  presented  in  Section  IV. F, 
Greenhouse  Gases  Emissions,  for  the  DEIR's  proposed  project  would  be  substantially  similar  for  the 
Project  Variant.  (C&R  IV.42). 

The  Project  Variant  would  have  the  substantially  the  same  shadow  impacts  as  the  DEIR's  Proposed 
Project,  although  moving  the  swimming  pools  from  the  roof  top  of  the  health  club  to  the  ground  would 
result  in  more  shading  of  the  swimming  pools.  During  the  spring,  summer,  and  autumn,  the  ground-level 
swimming  pools  associated  with  the  Project  Variant  would  receive  about  4  to  6  fewer  hours  of  sunlight 
each  day  compared  to  the  rooftop  swimming  pools  associated  with  the  DEIR's  proposed  project. 
However,  the  existing  swimming  pools  are  shadowed  by  existing  buildings  during  the  mid-  to  late 
afternoon  throughout  the  year.  During  the  winter,  the  ground-level  swimming  pools  associated  with  the 
Project  Variant  would  be  similarly  shadowed  each  day  compared  to  DEIR's  proposed  project.  (C&R  IV.2, 
42). 

Although  all  of  the  tennis  courts  that  currently  exist  on  the  project  site  would  be  eliminated  under  the 
Project  Variant,  impacts  on  recreation  would  remain  less  than  significant.  The  recommended  supply  of 
tennis  courts  is  1  court  for  every  5,000  residents.  The  current  ratio  is  1  court  for  each  3,537  residents 
(810,000  residents  /  215  tennis  courts,  168  public  and  61  private).  With  the  DEIR's  proposed  project  and 
its  removal  of  five  existing  tennis  courts  at  the  Golden  Gateway  Tennis  and  Swim  Club,  the  ratio  would 
increase  to  1  court  for  every  3,616  residents.  With  the  Project  Variant  and  its  four  fewer  courts  than  the 
DEIR's  proposed  project,  the  ratio  would  increase  to  1  court  for  every  3,682  residents.  The  number  of 
residents  per  tennis  court  would  remain  lower  than  the  recommended  standard  of  1  court  for  every  5,000 
residents.  The  analysis  and  conclusions  presented  in  Section  IV.H,  Recreation,  would  be  similar  for  the 
Project  Variant.  (C&R  IV.42-44). 

On  February  17,  2012,  the  Project  Sponsor  submitted  a  letter  to  the  Planning  Department  that  included 
refinements  to  the  Project  which  reduced  the  number  of  condominium  units  from  145  to  134,  reduced  the 
number  of  residential  parking  spaces  from  145  to  134,  and  added  134  bicycle  spaces  for  residents. 
These  modest  reductions  in  residential  units  and  vehicle  parking  spaces,  and  the  increase  in  bicycle 
spaces  do  not  change  the  conclusions  of  the  environmental  analysis  of  the  Project  Variant. 

As  stated  above,  the  Project  that  is  approved  by  the  Port  Commission  is  the  same  as  the  Project  Variant, 
except  that  the  Project  Variant  would  provide  160  residential  units  whereas  the  Project  would  provide  134 
residential  units,  26  fewer  units  than  under  the  Project  Variant.  Furthermore,  the  Project  Variant  would 
provide  420  parking  spaces  (160  residential  and  260  public  parking  spaces),  whereas  the  Project  would 
provide  389  parking  spaces  (134  residential  and  255  public  parking  spaces),  31  parking  spaces  fewer 
than  under  the  Project  Variant.  The  reduction  of  26  residential  units,  compared  to  the  Project  Variant, 
would  result  in  a  corresponding  slight  reduction  in  transportation  impacts,  and  would  not  appreciably 
change  other  impact  analyses  or  conclusions  in  the  EIR.  The  reduction  of  31  parking  spaces,  compared 
to  the  Project  Variant  would  not  change  traffic  impacts  identified  for  the  Project  Variant.  The  maximum 
parking  demand  for  the  project  would  be  comparable  to  the  389  parking  spaces  to  be  provided  on  site, 
and  thus  would  not  change  the  parking  impacts  analysis  and  conclusions  in  the  EIR. 

E.         Approval  Actions 
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Local  and  state  agencies  will  rely  on  the  Final  EIR  for  the  approval  actions  listed  below  and  in  doing  so  will 
adopt  CEQA  findings,  including  a  statement  of  overriding  considerations  and  a  mitigation  monitoring  and 
reporting  program. 

1.  Planning  Commission 

•  Certification  of  the  Final  EIR; 

•  Recommend  approval  of  a  General  Plan  amendment  to  allow  an  increase  in  height  on  a  portion  of 
the  site  to  92  feet  and  to  1 36  feet  and  to  allow  the  bulk  of  the  Project; 

•  Recommend  approval  of  a  Zoning  Map  amendment  to  allow  an  increase  in  height  on  a  portion  of 
the  site  to  92  feet  and  to  1 36  feet  and  to  allow  the  bulk  of  the  Project; 

•  Approval  of  a  Planned  Unit  Development/Conditional  Use  Permit  pursuant  to  Planning  Code 
Sections  303  (Conditional  Use),  304  (PUD),  253  (review  of  structures  over  40  feet  in  any  "R" 
District),  271(b)  (Bulk  Limit  Exception),  151  and  204.5(c)  (off-street  parking  for  residential  uses  in 
excess  of  maximum  accessory  amounts),  151  (reduction  in  off-street  parking  requirements  for 
non-residential  uses),  209.7(d)  (provision  of  a  public  parking  garage  for  spaces  to  serve  the  Ferry 
Building  and  Waterfront  area),  209.8(c)  (commercial  use  above  ground  floor  for  the  health  club), 
209.8(f)  (non-residential  use  exceeding  6,000  gross  square  feet),  134  (rear  yard  requirement); 

•  A  determination  by  the  Planning  Commission  of  consistency  with  the  General  Plan  pursuant  to 
Charter  Section  4.105  and  Administrative  Code  Section  2A.53; 

•  Joint  adoption  by  the  Planning  Commission  and  the  Recreation  and  Park  Commission  of  a 
resolution  establishing  a  new  absolute  cumulative  limit  for  allowable  new  shadow  on  Sue  Bierman 
Park  to  accommodate  the  new  shadow  on  that  park  that  would  result  from  the  Project  (no 
cumulative  limit  currently  exists  for  Sue  Bierman  Park);  and 

•  Shadow  impact  determinatioh  by  the  Planning  Commission,  after  review  and  comment  by  the  San 
Francisco  Recreation  and  Park  Department  and  Commission  under  Section  295  of  the  Planning 
Code. 

2.  Recreation  and  Park  Commission 

•  Joint  adoption  by  the  Planning  Commission  and  the  Recreation  and  Park  Commission  of  a 
resolution  establishing  a  new  absolute  cumulative'limit  for  allowable  new  shadow  on  Sue  Bierman 
Park  to  accommodate  the  new  shadow  on  that  park  that  would  result  from  the  Project  (no 
cumulative  limit  currently  exists  for  Sue  Bierman  Park);  and 

•  Review  and  comment  under  Section  295  of  the  Planning  Code. 

3.  Port  Commission 

•  Approval  of  a  purchase  and  sale  agreement  to  convey  a  portion  of  Seawall  Lot  351  to  the  Project 
Applicant  for  residential  development  after  implementation  of  the  public  trust  exchange; 


-IS- 


Port  Resolution  No.  12-27,  March  27,  2012 
Attachment  1  -  Seawall  Lot  351/8  Washington  Project  CEQA  Findings 

•  Approval  of  a  disposition  and  development  agreennent,  ground  lease,  and  related  transactional 
documents  governing  development  and  operation  of  improvements  by  the  Project  Applicant  on 
portions  of  Seawall  Lot  351  retained  by  the  Port; 

•  Approval  of  a  Public  Trust  Exchange  Agreement  to  effect  removal  of  the  public  trust  use 
limitations  from  the  portion  of  Seawall  Lot  351  proposed  for  residential  use  and  imposition  of 
public  trust  use  limitations  on  the  portions  of  the  8  Washington  site  proposed  for  open  space  and 
restaurant  use;  and 

•  Approvals  to  form  a  Mello-Roos  Community  Facilities  District  (CFD),  maintenance  CFD,  and 
Infrastructure  Financing  District  (IFD)  to  finance  construction  and  maintenance  of  public  facilities 
serving  the  site. 

4.  Department  of  Public  Works 

•  Approval  of  a  Tentative  Subdivision  Map; 

•  Approval  by  the  San  Francisco  Department  of  Public  Works  of  the  proposed  removal  of  street 
trees  and  "significant  trees";  and 

•  Approval  by  the  San  Francisco  Department  of  Public  Works  of  proposed  curb  cuts  along  Drumm 
and  Washington  Streets,  expanded  sidewalks  on  Washington  Street  and  Drumm  Street,  and  lane 
reconfiguration  on  Washington  Street  to  remove  the  landscaped  median. 

5.  Board  of  Supervisors 

•  Approval  of  a  General  Plan  amendment  to  allow  an  increase  in  height  on  a  portion  of  the  site  to  92 
feet  and  to  1 36  feet  and  to  allow  the  bulk  of  the  Project; 

•  Approval  of  a  Zoning  Map  amendment  to  allow  an  increase  in  height  on  a  portion  of  the  site  to  92 
feet  and  to  1 36  feet  and  to  allow  the  bulk  of  the  Project; 

•  Approval  of  a  purchase  and  sale  agreement  to  convey  a  portion  of  Seawall  Lot  351  to  the  Project 
Applicant  for  residential  development  after  implementation  of  the  public  trust  exchange; 

•  Approval  of  a  ground  lease  governing  development  and  operation  of  improvements  by  the  Project 
Applicant  on  certain  portions  of  Seawall  Lot  351  retained  by  the  Port; 

•  Approval  of  a  Public  Trust  Exchange  Agreement  to  effect  removal  of  the  public  trust  use 
limitations  from  the  portion  of  Seawall  Lot  351  proposed  for  residential  use  and  imposition  of 
public  trust  use  limitations  on  the  portions  of  the  8  Washington  site  proposed  for  open  space  and 
restaurant  use;  and 

•  Approvals  to  form  a  Mello-Roos  Community  Facilities  District  (CFD),  maintenance  CFD,  and 
Infrastructure  Financing  District  (IFD)  to  finance  construction  and  maintenance  of  public  facilities 
serving  the  site. 

6.  State  Lands  Commission 

•  Approval  of  a  Public  Trust  Exchange  Agreement  to  effect  removal  of  the  public  trust  use 
limitations  from  the  portion  of  Seawall  Lot  351  proposed  for  residential  use  and  imposition  of 
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public  trust  use  limitations  on  the  portions  of  the  8  Washington  site  proposed  for  open  space  and 
restaurant  use. 

7.  San  Francisco  Public  Utilities  Commission  /  Port 

•  Approval  from  the  SFPUC  for  discharging  into  the  combined  sewer  system  as  a  result  of 
dewatering  the  site. 

•  Approval  of  a  Stormwater  Control  Plan  by  the  Port  in  compliance  with  San  Francisco  Stormwater 
Design  Guidelines. 

8.  San  Francisco  Department  of  Health 

•  Approval  of  a  site  mitigation  plan  by  the  San  Francisco  Department  of  Health  under  San 
Francisco's  Maher  Ordinance  (Article  22A  of  the  San  Francisco  Health  Code);  and 

•  Approval  of  a  dust  control  plan  by  the  San  Francisco  Department  of  Health  under  Article  22B  of 
the  San  Francisco  Health  Code. 

E.  Contents  and  Location  of  Record 

The  record  upon  which  all  findings  and  determinations  related  to  the  Project  are  based  includes  the 
following: 

•  The  Notice  of  Preparation/Initial  Study  and  all  other  public  notices  relating  to  the  Project. 

•  The  Final  EIR  and  ail  documents  referenced  in  or  relied  upon  by  the  EIR.  (The  references  in  these 
findings  to  the  EIR  or  FEIR  include  both  the  Draft  EIR  and  the  C&R  documents.) 

•  All  information  including  written  evidence  and  testimony  provided  by  City  staff  to  the  Planning 
Commission  relating  to  the  EIR,  the  Project,  and  the  alternatives  set  forth  in  the  EIR. 

•  All  information  provided  by  the  public,  including  the  proceedings  of  the  public  hearings  on  the 
adequacy  of  the  Draft  EIR  and  the  transcripts  of  the  July  21 ,  201 1  public  hearing  and  written 
correspondence  received  by  Planning  Department  staff  during  the  public  comment  period  of  the 
Draft  EIR,  and  the  public  meeting  on  March  22,  2012,  at  which  the  Planning  Commission  certified 
completion  of  the  Final  EIR. 

•  All  other  documents  comprising  the  record  pursuant  to  Public  Resources  Code  Section 
21167.6(e). 

The  Agency  has  relied  on  all  of  the  documents  listed  above  in  reaching  its  decision  on  the  Project. 

The  public  hearing  transcript,  a  copy  of  all  letters  regarding  the  Draft  EIR  received  during  the  public  review 
period,  the  administrative  record,  and  background  documentation  for  the  Final  EIR,  as  well  as  additional 
materials  concerning  approval  of  the  Project  and  adoption  of  these  findings  are  contained  in  Planning 
Commission  files,  located  at  1650  Mission  Street,  Suite  400,  San  Francisco,  CA  94103.  Linda  Avery, 
Planning  Commission  Secretary,  is  the  custodian  of  records  for  the  Planning  Commission.  All  files  have 
been  available  to  the  Agency  and  the  public  for  review  in  considering  these  findings  and  whether  to 
approve  the  Project. 
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F.  Requirement  for  Findings  of  Fact 

CEQA  requires  public  agencies  to  consider  the  potential  effects  of  their  discretionary  activities  on  the 
environment  and,  when  feasible,  to  adopt  and  innplement  nnitigation  nneasures  that  avoid  or  substantially 
lessen  the  effects  of  those  activities  on  the  environment.  Specifically,  Public  Resources  Code  section 
21002  provides  that  "public  agencies  should  not  approve  projects  as  proposed  if  there  are  feasible 
alternatives  or  feasible  mitigation  measures  available  which  would  substantially  lessen  the  significant 
environmental  effects  of  such  projects[.]"  The  same  statute  states  that  the  procedures  required  by  CEQA 
"are  intended  to  assist  public  agencies  in  systematically  identifying  both  the  significant  effects  of  proposed 
projects  and  the  feasible  alternatives  or  feasible  mitigation  measures  which  will  avoid  or  substantially 
lessen  such  significant  effects."  Section  21002  goes  on  to  state  that  "in  the  event  [that]  specific  economic, 
social,  or  other  conditions  make  infeasible  such  project  alternatives  or  such  mitigation  measures, 
individual  projects  may  be  approved  in  spite  of  one  or  more  significant  effects  thereof." 

The  mandate  and  principles  announced  in  Public  Resources  Code  Section  21002  are  implemented,  in 
part,  through  the  requirement  that  agencies  must  adopt  findings  before  approving  projects  for  which  EIRs 
are  required.  (See  Pub.  Resources  Code,  §  21081,  subd.  (a);  CEQA  Guidelines,  §  15091,  subd.  (a).)  For 
each  significant  environmental  effect  identified  in  an  EIR  for  a  proposed  project,  the  approving  agency 
must  issue  a  written  finding  reaching  one  or  more  of  three  permissible  conclusions.  The  three  possible 
findings  are: 

(1)  Changes  or  alterations  have  been  required  in,  or  incorporated  into,  the  project  which  mitigate  or 
avoid  the  significant  effects  on  the  environment. 

(2)  Those  changes  or  alterations  are  within  the  responsibility  and  jurisdiction  of  another  public  agency 
and  have  been,  or  can  and  should  be,  adopted  by  that  other  agency. 

(3)  Specific  economic,  legal,  social,  technological,  other  considerations,  including  considerations  for 
the  provision  of  employment  opportunities  for  highly  trained  workers,  make  infeasible  the  mitigation 
measures  or  alternatives  identified  in  the  environmental  impact  report. 

(Public  Resources  Code  Section  21081,  subd  (a);  see  also  CEQA  Guidelines  Section  15091,  subd.  (a).) 

Public  Resources  Code  section  21061.1  defines  "feasible"  to  mean  "capable  of  being  accomplished  in  a 
successful  manner  within  a  reasonable  period  of  time,  taking  into  account  economic,  environmental, 
social  and  technological  factors."  CEQA  Guidelines  section  15364  adds  another  factor:  "legal" 
considerations.  (See  also  Citizens  of  Goleta  Valley  v.  Board  of  Supervisors  {Goleta  II)  (1990)  52  Cal.3d 
553.  565.) 

The  concept  of  "feasibility"  also  encompasses  the  question  of  whether  a  particular  alternative  or  mitigation 
measure  promotes  the  underlying  goals  and  objectives  of  a  project.  {City  of  Del  Mar  v.  City  of  San  Diego 
(1982)  133  Cal.App.3d  410,  417  {City  of  Del  Mar) .)  "'[feasibility'  under  CEQA  encompasses  'desirability' 
to  the  extent  that  desirability  is  based  on  a  reasonable  balancing  of  the  relevant  economic,  environmental, 
social,  and  technological  factors."  {Ibid.;  see  also  Sequoyah  Hills  Homeowners  Assn.  v.  City  of  Oakland 
(1993)  23  Cal.App.4th  704,  715  {Sequoyati  Hills);  see  also  California  Native  Plant  Society  v.  City  of  Santa 
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Cruz  (2009)  177  Cal.App.4th  957,  1001  [after  weighing  "'economic,  environmental,  social,  and 
technological  factors'  ...  'an  agency  may  conclude  that  a  mitigation  measure  or  alternative  is  impracticable 
or  undesirable  from  a  policy  standpoint  and  reject  it  as  infeasible  on  that  ground'"].) 

With  respect  to  a  project  for  which  significant  impacts  are  not  avoided  or  substantially  lessened,  a  public 
agency,  after  adopting  proper  findings,  may  nevertheless  approve  the  project  if  the  agency  first  adopts  a 
statement  of  overriding  considerations  setting  forth  the  specific  reasons  why  the  agency  found  that  the 
project's  "benefits"  rendered  "acceptable"  its  "unavoidable  adverse  environmental  effects."  (CEQA 
Guidelines,  §§  15093,  15043,  subd.  (b);  see  also  Pub.  Resources  Code,  §  21081,  subd.  (b).)  The 
California  Supreme  Court  has  stated,  '"[t]he  wisdom  of  approving  .  .  .  any  development  project,  a  delicate 
task  which  requires  a  balancing  of  interests,  is  necessarily  left  to  the  sound  discretion  of  the  local  officials 
and  their  constituents  who  are  responsible  for  such  decisions.  The  law  as  we  interpret  and  apply  it  simply 
requires  that  those  decisions  be  informed,  and  therefore  balanced."  {Goleta  II,  supra,  52  Cal.3d  at  p.  576.) 

Because  the  EIR  identified  significant  effects  that  may  occur  as  a  result  of  the  project,  and  In  accordance 
with  the  provisions  of  the  Guidelines  presented  above.  Agency  hereby  adopts  these  findings  as  part  of  the 
approval  of  the  Project.  These  findings  reflect  the  independent  judgment  of  the  Agency  and  constitute  its 
best  efforts  to  set  forth  the  evidentiary  and  policy  bases  for  its  decision  to  approve  the  Project  in  a  manner 
consistent  with  the  requirements  of  CEQA.  These  findings,  in  other  words,  are  not  merely  informational, 
but  rather  constitute  a  binding  set  of  obligations  that  come  into  effect  with  the  Agency's  approval  of  the 
Project. 

G.         Findings  About  Significant  Environmental  Impacts  and  Mitigation  Measures 

The  following  Sections  II,  Mi  and  jV  set  forth  the  Agency's  findings  about  the  Final  EIR's  determinations 
regarding  significant  environmental  impacts  and  the  mitigation  measures  proposed  to  address  them. 
These  findings  provide  the  written  analysis  and  conclusions  of  the  Agency  regarding  the  environmental 
impacts  of  the  Project  and  the  mitigation  measures  included  as  part  of  the  Final  EIR  and  adopted  by  the 
Agency  as  part  of  the  Project.  To  avoid  duplication  and  redundancy,  and  because  the  Agency  agrees 
with,  and  hereby  adopts,  the  conclusions  in  the  Final  EIR,  these  findings  will  not  repeat  the  analysis  and 
conclusions  in  the  Final  EIR,  but  instead  incorporate  them  by  reference  in  these  findings  and  rely  upon 
them  as  substantial  evidence  supporting  these  findings. 

In  making  these  findings,  the  Agency  has  considered  the  opinions  of  staff  and  experts,  other  agencies  and 
members  of  the  public.  The  Agency  finds  that  the  determination  of  significance  thresholds  is  a  judgment 
decision  within  the  discretion  of  the  City  and  County  of  San  Francisco;  the  significance  thresholds  used  in 
the  Final  EIR  are  supported  by  substantial  evidence  in  the  record,  including  the  expert  opinion  of  the  Final 
EIR  preparers  and  City  staff;  and  the  significance  thresholds  used  in  the  Final  EIR  provide  reasonable  and 
appropriate  means  of  assessing  the  significance  of  the  adverse  environmental  effects  of  the  Project. 

These  findings  do  not  attempt  to  describe  the  full  analysis  of  each  environmental  impact  contained  in  the 
Final  EIR.  Instead,  a  full  explanation  of  these  environmental  findings  and  conclusions  can  be  found  in  the 
Final  EIR  and  these  findings  hereby  incorporate  by  reference  the  discussion  and  analysis  in  the  Final  EIR 
supporting  the  Final  EIR's  determination  regarding  the  Project's  impacts  and  mitigation  measures 


■17- 


Port  Resolution  No.  12-27,  March  27,  2012 
Attachment  1  -  Seawall  Lot  351/8  Washington  Project  CEQA  Findings 

designed  to  address  those  innpacts.  In  making  these  findings,  the  Agency  ratifies,  adopts  and 
incorporates  in  these  findings  the  determinations  and  conclusions  of  the  Final  EIR  relating  to 
environmental  impacts  and  mitigation  measures,  except  to  the  extent  any  such  determinations  and 
conclusions  are  specifically  and  expressly  modified  by  these  findings. 

The  Agency  adopts  and  incorporates  the  mitigation  measures  set  forth  in  the  Final  EIR  and  the  attached 
MMRP  as  described  below  to  substantially  lessen  or  avoid  the  potentially  significant  and  significant 
impacts  of  the  Project.  In  adopting  these  mitigation  measures,  the  Agency  intends  to  adopt  each  of  the 
mitigation  measures  proposed  in  the  Final  EIR  for  the  Project  unless  otherwise  identified  as  infeasible  or 
outside  of  the  jurisdiction  of  the  Agency.  The  Agency  recognizes  that  some  of  these  mitigation  measures 
may  be  partially  or  wholly  within  the  jurisdiction  of  other  agencies,  including  but  not  limited  to  the  San 
Francisco  Municipal  Transportation  Agency  ("SFMTA").  the  Department  of  Building  Inspection  ("DBI").  the 
Department  of  Public  Works  ("DPW"),  and  the  Department  of  Public  Health  ("DPH").  The  Agency  finds 
that  the  following  mitigation  measures  are  partially  or  wholly  within  the  jurisdiction  of  these  other  agencies, 
that  these  agencies  can  implement  the  following  mitigation  measures,  and  the  Agency  urges  these 
agencies  to  implement  the  following  mitigation  measures: 


MITIGATION  MEASURE 

AGENCY 

Mitigation  Measure  M-CP-1a  (Archeological  Testing,  Monitoring 

California  State 

and  Data  Recovery  and  Reporting) 

Native  American 

Heritage 

Commission 

Mitigation  Measure  M-TR-9  (Travel  Demand  Management)  SFMTA 

Mitigation  Measure  Noise-1  (Construction  Noise)  DPW 

Mitigation  Measure  Noise-2  (Title  24  Compliance)  DBI 

Mitigation  Measure  AQ-7  (Building  Design  and  Ventilation  DBI 

Requirements) 

Mitigation  Measure  M-SLR-3  (Emergency  Plan)  DBI 

Mitigation  Measure  M-BI-4  (Conformity  with  the  Planning  DBI 

Department's  Standards  for  Bird  Safe  Buildings) 

Mitigation  Measure  Hazards-1  (Flammable  Vapors  During  DBI 

Construction) 

Mitigation  Measure  Hazards-2  (Vapor  Intrusion  During  Operation)      DBI  /  DPH 

In  order  to  implement  the  mitigation  measures  set  forth  in  the  Final  EIR  and  the  attached  MMRP,  the 
Agency  is  adopting  all  of  the  mitigation  measures  as  conditions  of  approval  of  the  Project.  With  respect  to 
the  mitigation  measures  that  are  partially  or  wholly  under  the  jurisdiction  of  other  agencies,  the  Agency 
finds  that  such  mitigation  measures  fall  within  the  normal  permitting  and  enforcement  authority  of  those 
agencies  and,  therefore,  it  is  reasonable  to  conclude  that  those  agencies  will  assistant  in  the 
implementation  and  enforcement  of  the  mitigation  measures. 
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In  the  event  a  mitigation  measure  recommended  in  the  Final  EIR  has  inadvertently  been  omitted  in  these 
findings  or  the  MMRP,  such  mitigation  measure  is  hereby  adopted  and  incorporated  in  the  findings  below 
by  reference.  In  addition,  in  the  event  the  language  describing  a  mitigation  measure  set  forth  in  these 
findings  or  the  MMRP  fails  to  accurately  reflect  the  mitigation  measures  in  the  Final  EIR  due  to  a  clerical 
error,  the  language  of  the  policies  and  implementation  measures  as  set  forth  in  the  Final  EIR  shall  control. 
The  impact  numbers  and  mitigation  measure  numbers  used  in  these  findings  reflect  the  impact  and 
mitigation  measure  numbers  used  in  the  Final  EIR. 

In  Sections  II.  IN  and  IV  below,  the  same  findings  are  made  for  a  category  of  environmental  impacts  and 
mitigation  measures.  Rather  than  repeat  the  Identical  finding,  the  initial  finding  obviates  the  need  for  such 
repetition  because  in  no  instance  is  the  Agency  rejecting  the  conclusions  of  the  FEIR  or  the  mitigation 
measures  recommended  in  the  FEIR  for  the  Project. 

IMPACTS  FOUND  TO  BE  LESS  THAN  SIGNIFICANT  AND  THUS  REQUIRING  NO  MITIGATION 

Under  CEQA,  no  mitigation  measures  are  required  for  impacts  that  are  less  than  significant.  (Pub. 
Resources  Code,  Section  21002;  CEQA  Guidelines,  Section  15126.4,  subd.  (a)(3),  15091.)  Based  on 
substantial  evidence  in  the  whole  record  of  this  proceeding,  the  Agency  finds  that  Implementation  of  the 
Project  will  not  result  in  any  significant  impacts  In  the  following  areas  and  that  these  Impact  areas, 
therefore,  do  not  require  mitigation: 

A.  Land  Use 

•  Impact   LU-1,    The   proposed    project  would    not   physically   divide   an    established 
community.  (DEIR  IV.A.8-9) 

•  Impact  LU-2,  The  proposed  project  would  not  have  a  substantial  adverse  impact  on  the 
existing  character  of  the  vicinity.  (DEIR  lV.A.9-1 1)  (C&R  IV.20) 

•  Impact  LU-3,  The  proposed  project  would  not  result  In  a  significant  cumulative  impact 
related  to  Land  Use.  (DEIR  I V.A.  11) 
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B.         Aesthetics 


•  Impact  AE-1,  The  proposed  project  would  not  substantially  affect  scenic  vistas  and 
scenic  resources  visible  from  publicly  accessible  areas  in  the  project  vicinity.  (DEIR 
IV.B.16-18)  (C&RIV.21-22) 

•  Impact  AE-2,  The  proposed  project  would  not  cause  a  substantial  adverse  change  in  the 
existing  visual  character  of  the  project  site  and  its  surroundings.  (DEIR  IV.B. 18-21)  (C&R 
IV.21) 

•  Impact  AE-3,  The  proposed  project  would  not  result  in  a  significant  cunnulative  innpact 
related  to  Aesthetics.  (DEIR  IV.B.22) 

Transportation 

•  Impact  TR-1,  The  proposed  project  would  not  result  in  significant  transportation  Impacts 
in  the  proposed  project  vicinity  due  to  vehicle  traffic.  (DEIR  IV.D.22-23) 

•  Impact  TR-2,  The  proposed  project  would  not  result  in  significant  impacts  to  transit 
systems  in  the  proposed  project  vicinity.  (DEIR  IV.D. 23-24) 

•  Impact  TR-3,  The  proposed  project  would  not  result  in  significant  impacts  to  pedestrians 
In  the  proposed  project  vicinity.  (DEIR  IV.D.24-26) 

•  Impact  TR-4,  The  proposed  project  would  not  result  in  significant  transportation  impacts 
to  bicycles  in  the  proposed  project  vicinity.  (DEIR  IV.D.26-27) 

•  Impact  TR-5,  The  proposed  project  would  not  result  in  a  significant  impact  related  to  an 
increase  in  the  number  of  vehicles  parking  in  the  project  vicinity.  (DEIR  IV.D. 28-29)  (C&R 
IV.24-25) 

•  Impact  TR-6,  The  proposed  project  would  not  result  in  a  significant  unmet  need  for 
loading  spaces.  (DEIR  IV.D.29-30) 

•  Impact  TR-7,  The  proposed  project  would  not  impair  emergency  vehicle  access  near  the 
project  site.  (DEIR  IV.D.30) 

•  Impact  TR-8,  Construction  of  the  proposed  project  would  not  cause  a  significant  increase 
in  traffic  near  the  project  site.  (DEIR  IV.D.30-32)  (C&R  IV.25) 

•  Impact  TR-10,  The  proposed  project  would  not  make  a  considerable  contribution  to  a 
significant  cumulative  impact  on  transit  systems  in  the  proposed  project  vicinity.  (DEIR 
IV.D.35-37) 

Air  Quality 

•  Impact  AQ-1,  Construction  of  the  proposed  project  would  not  violate  an  air  quality 
standard  or  contribute  to  an  existing  or  projected  air  quality  violation,  either  individually  or 
cumulatively.  (DEIR  IV.E.17-18)  (C&R  IV.25) 
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Impact  AQ-2,  The  proposed  project  would  not  result  in  significant  impacts  related  to 
fugitive  dust  resulting  from  project  construction  activities.  (DEIR  iV. E.I 8-20) 

Impact  AQ-4,  Operation  of  the  proposed  project  would  not  violate  an  air  quality  standard 
or  make  a  cumulatively  considerable  contribution  to  an  existing  or  projected  air  quality 
violation.  (DEIR  IV.E.24-25) 

Impact  AQ-5,  The  proposed  project  would  not  result  in  substantial  levels  of  CO  and 
would  not  make  a  cumulatively  considerable  contribution  to  existing  levels  of  CO.  (DEIR 
IV.E.25-26) 

Impact  AQ-11,  The  proposed  project  would  not  conflict  with  or  obstruct  implementation  of 
the  2010  Clean  Air  Plan.  (DEIR  IV.E.36-37) 


Greenhouse  Gases 


Impact  GHG-1,  The  proposed  project  would  generate  greenhouse  gas  emissions,  but  not 
in  levels  that  would  result  in  a  significant  impact  on  the  environment  or  conflict  with  any 
policy,  plan,  or  regulation  adopted  for  the  purpose  of  reducing  greenhouse  gas  emissions. 
(DEIR  IV.F.15-16) 


Shadow 


Impact  SH-1 ,  The  proposed  project  would  not  adversely  affect  the  use  of  any  park  or 
open  space  under  the  jurisdiction  of  the  Recreation  and  Park  Commission.  (DEIR 
IV.G.33-34) 

Impact  SH-2,  The  proposed  project  would  not  create  new  shadow  in  a  manner  that 
substantially  affects  outdoor  recreation  facilities  or  other  public  areas.  (DEIR  IV.G.34-45) 
(C&R  IV.27-29) 

Impact  SH-3,  The  proposed  project  would  not  result  in  a  significant  cumulative  impact 
related  to  Shadow.  (DEIR  IV.G.45) 


H.         Recreation 


Impact  RE-1 ,  The  construction  of  recreational  facilities  as  part  of  the  proposed  project 
would  not  result  in  adverse  physical  effects  on  the  environment.  (DEIR  IV.H.9-10)  (C&R 
IV.32-33,  57) 

Impact  RE-2,  The  proposed  project  would  not  increase  the  use  of  existing  neighborhood 
and  regional  parks  or  other  recreational  facilities  such  that  substantial  physical 
deterioration  of  the  facilities  would  occur  or  be  accelerated,  or  create  a  need  for  new  or 
physically  altered  park  or  recreational  facilities  beyond  those  included  as  part  of  the 
proposed  project.  (DEIR  IV.H.10-12)  (C&R  IV.33,  57) 

Impact  RE-3,  The  proposed  project  would  not  have  a  significant  adverse  effect  on 
recreational  opportunities.  (DEIR  IV.H.12-15)  (C&R  IV.34-35) 

Impact  RE-4,  The  proposed  project  would  not  result  in  a  significant  cumulative  impact 
related  to  Recreation.  (DEIR  IV.H.15) 
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Sea  Level  Rise 


•  Impact  SLR-1,  The  proposed  project  would  not  expose  people  or  structures  to  a 
significant  risk  of  loss,  injury,  or  death  involving  flooding,  including  flooding  as  a  result  of 
the  failure  of  a  levee  or  dam.  (DEIR  IV.1. 13-14) 

Impact  SLR-2,  The  proposed  project  would  not  expose  people  or  structures  to  a 
significant  risk  of  inundation  by  seiche,  tsunanni,  or  mudflow.  (DEIR  IV.1.14) 

•  Impact  SLR-4,  The  proposed  project  would  not  result  in  a  significant  cumulative  impact 
related  to  Sea  Level  Rise.  (DEIR  IV.1.16) 

J.  Biological  Resources 

•  Impact  BI-1 ,  The  project  would  not  have  a  substantial  adverse  effect,  either  directly  or 
through  habitat  modifications,  on  any  species  identified  as  a  candidate,  sensitive,  or 
special-status  species  in  local  or  regional  plans,  policies,  or  regulations,  or  by  the 
California  Department  of  Fish  and  Game  or  U.S.  Fish  and  Wildlife  Service.  (DEIR  IV.J.7) 

•  Impact  BI-3,  The  proposed  project  would  not  conflict  with  local  policies  or  ordinances 
protecting  biological  resources.  (DEIR  IV.J.9-10)  (C&R  IV.36) 

•  Impact  BI-5,  The  proposed  project  would  not  result  in  substantial  adverse  cumulative 
effects  related  to  Biological  Resources.  (DEIR  IV.J.1 1-12) 

K.         Other  Impacts  Found  Less  Than  Significant  in  the  Initial  Study  and  Not  Requiring 
Mitigation 

The  following  potential  individual  and  cumulative  environmental  effects  of  the  initial  project  proposal  were 
determined  to  be  less  than  significant  in  the  NOP/lnitial  Study.  Although  the  NOP/lnitial  Study  was 
prepared  for  the  initial  project  proposal,  the  Agency  finds  that  the  conclusions  of  NOP/lnitial  Study 
continue  to  be  applicable  to  the  Project  with  respect  to  each  of  the  topics  that  are  determined  are  be  less 
than  significant.  The  Project  would  occupy  the  same  site  as  the  initial  project  proposal  and,  like  the  initial 
project  proposal,  would  call  for  disturbance  of  the  entire  project  site.  The  Project  would  include  a 
substantially  similar  mix  and  quantity  of  uses  as  the  initial  project  proposal  but  would  include  fewer 
residential  units  (134  residential  units  compared  to  170  under  the  initial  project  proposal).  (DEIR  Intro. 3- 
4).  Based  on  substantial  evidence  in  the  whole  record  of  this  proceeding,  the  Agency  finds  that 
implementation  of  the  Project  will  not  result  in  any  significant  impacts  in  the  following  areas  and  that  these 
impact  areas,  therefore,  do  not  require  mitigation: 

•  Land  Use  (all  topics,  but  discussed  in  the  EIR  for  information  purposes)  (Initial  Study  42- 
44) 

•  Aesthetics  (light  and  glare)  (Initial  Study  45) 

•  Population  and  Housing  (all  topics)  (Initial  Study  47-50) 

•  Cultural  and  Paleontological  Resources  (historical  architectural  resources,  unique 
paleontological  or  geologic  resources)  (Initial  Study  50-51) 

•  Transportation  and  Circulation  (air  traffic  patterns,  emergency  access)  (Initial  Study  52- 
53) 
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•  Noise  (Initial  Study  53-57) 

•  Air  Quality  (odors)  (Initial  Study  58-63) 

•  Wind  (NOP/lnitial  Study  63-64) 

•  Utilities  and  Service  Systems  (all  topics)  (Initial  Study  69-73) 

•  Public  Services  (all  topics)  (Initial  Study  73); 

•  Biological  Resources  (Initial  Study  77-80) 

•  Geology  and  Soils  (all  topics)  (Initial  Study  80-86); 

•  Hydrology  and  Water  Quality  (all  topics)  (Initial  Study  87-95); 

•  Hazards/Hazardous  Materials  (all  topics  except  for  release  of  hazardous  materials 
discussed  in  Section  III  below)  (Initial  Study  95-108); 

•  Minerals/Energy  Resources  (all  topics)  (Initial  Study  108-1 11);  and 

•  Agricultural  Resources  (all  topics)  (Initial  Study  112). 

The  NOP/lnitial  Study  was  prepared  for  the  initial  project  proposal,  the  conclusions  of  also  identified 
certain  environmental  effects  that  would  be  reduced  to  less  than  significant  through  recommended 
mitigation  measures  included  in  the  NOP/lnitial  Study.  Those  environmental  effects  and  mitigation 
measures  are  discussed  in  Section  III. 

L.  Growth  Inducing  Impacts 

The  Project  would  intensify  the  use  and  density  of  the  project  site,  providing  new  residential  and  expanded 
employment  opportunities.  The  NOP/lnitial  Study  (Appendix  A  to  the  Draft  EIR,  pp.  47-50)  estimated  that 
the  population  increase  on  the  project  site  would  be  about  388  new  persons  (assuming  170  residential 
units  constructed),  and  concluded  that  this  would  not  be  a  substantial  increase  in  population  in  the  context 
of  the  projected  population  increase  Citywide.  The  NOP/lnitial  Study  also  estimated  that  the  proposed 
project  could  add  approximately  70  employees  to  the  City's  economy,  generating  a  demand  for  about  28 
new  dwelling  units  in  San  Francisco.  These  increases  would  not  be  substantial  in  the  context  of 
employment  in  the  City  as  a  whole.  The  Project  is  a  mixed-use,  residential  infill  project  within  a  densely 
developed  residential  area  at  the  edge  of  the  downtown.  The  area  is  already  served  by  municipal 
infrastructure  and  public  services  that  have  sufficient  capacity  to  accommodate  the  project.  The  Project 
would  not  require  or  involve  the  expansion  of  infrastructure  capacity  that  could  accommodate  additional 
growth.  It  would  not  stimulate  new  housing  demand  in  the  surrounding  area  that  would  not  have  existed 
without  the  project.  For  these  reasons,  the  Project  would  not  result  in  a  significant  growth-inducing  impact. 
(DEIRV.1) 

III.  FINDINGS  OF  SIGNIFICANT  OR  POTENTIALLY  SIGNIFICANT  IMPACTS  THAT  CAN   BE 

AVOIDED  OR  REDUCED  TO  A  LESS-THAN-SIGNIFICANT  LEVEL 

CEQA  requires  agencies  to  adopt  mitigation  measures  that  would  avoid  or  substantially  lessen  a  project's 
identified  significant  impacts  or  potential  significant  impacts  if  such  measures  are  feasible  (unless 
mitigation  to  such  levels  is  achieved  through  adoption  of  a  project  alternative).  The  findings  in  this  Section 
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IM  and  in  Section  IV  concern  nnitlgation  nneasures  set  forth  in  the  Final  EIR.  These  findings  discuss 
mitigation  nneasures  as  proposed  in  the  Final  EIR  and  as  recommended  for  adoption  by  the  Agency.  The 
full  explanation  of  the  potentially  significant  environmental  impacts  is  set  forth  in  Section  IV  of  the  Draft 
EIR,  the  Notice  of  Preparation/Initial  Study  attached  as  Appendix  A  to  the  Draft  EIR,  and  in  some  cases  is 
further  explained  in  the  C&R.  In  many  cases,  mitigation  measures  will  be  implemented  by  the  Project 
Applicant.  In  these  cases,  implementation  of  mitigation  measures  by  the  Project  Applicant  or  other 
developer  or  facility  operator  have  been  or  will,  in  future  agreements,  be  made  conditions  of  Project 
approval.  In  the  case  of  other  mitigation  measures,  an  agency  of  the  City  will  have  responsibility  for 
implementation  of  mitigation  measures. 

The  mitigation  measures  proposed  for  adoption  in  Sections  III  and  IV  are  the  same  as  the  mitigation 
measures  identified  in  the  Final  EIR.  The  full  text  of  all  of  the  mitigation  measures  as  proposed  for 
adoption  is  contained  in  Exhibit  A,  the  Mitigation  Monitoring  and  Reporting  Program.  As  explained 
previously,  Exhibit  A  contains  the  Mitigation  Monitoring  and  Reporting  Program  required  by  CEQA  Section 
21081.6  and  CEQA  Guidelines  Section  15091.  It  provides  a  table  setting  forth  each  mitigation  measure 
listed  in  the  FEIR  that  is  required  to  reduce  or  avoid  a  significant  adverse  impact.  Exhibit  A  also  specifies 
the  entity  responsible  for  implementation  of  each  measure,  and  establishes  monitoring  actions  and  a 
monitoring  schedule. 

Based  on  the  analysis  contained  in  the  Final  EIR  and  the  standards  of  significance,  the  Agency  finds  that 
that  implementation  of  the  proposed  mitigation  measures  discussed  in  this  Section  will  reduce  each  of  the 
potentially  significant  impacts  described  below  to  a  less-than-significant  level. 

A.         Archeological  Resources 

Impact  CP-1 :  Project  construction  activities  could  disturb  the  remains  of  the  scuttled 
ship  Bethel  (and  possibly  other  scuttled  Gold  Rush  era  ships).  (DEIR  IV.C.15) 
Disturbance  or  removal  of  the  scuttled  ship  Bethel  could  materially  impair  the  physical 
characteristics  of  the  resource  that  convey  its  association  with  19th  century  trade,  waterfront 
development  during  the  Gold  Rush,  and  the  notorious  waterfront  speculator  Frederick 
Lawson.  It  could  also  impair  the  ability  of  the  resource  to  embody,  and  yield  important 
information  about,  distinctive  characteristics  of  19th  century  ship  design  and  construction. 
These  effects  would  be  considered  a  substantial  adverse  change  in  the  significance  of  an 
historical  resource  and  would  therefore  be  a  potentially  significant  impact  under  CEQA. 

M-CP-1a:  Archaeological  Testing.  Monitoring  and  Data  Recovery  and  Reporting.  M-CP- 
1a  requires  a  qualified  archaeological  consultant  selected  from  the  pool  of  qualified 
archaeological  consultants  maintained  by  the  Planning  Department  to  prepare,  submit  for  the 
ERO's  approval,  and  implement  a  plan  for  archeological  testing.  In  addition,  the  qualified 
archeological  consultant  will  undertake  construction  monitoring  and/or  a  data  recovery 
program  if  required.  The  qualified  archeological  consultant's  work  will  be  conducted  in 
accordance  with  the  M-CP-la  mitigation  measure  and  the  standards  and  requirements  set 
forth  in  the  Archaeological  Research  Design/Treatment  Plan  for  the  8  Washington  Street 
Project,  January  2003;  and  Addendum  Archaeological  Research  Design  and  Treatment  Plan 
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for  the  8  Washington  Street  Project,  February  2011,  thereby  ensuring  the  significance  of 
CRHR-eligible  archaeological  resources  would  be  preserved  and/or  realized  in  place.  (DEIR 
IV.C.15) 

M-CP-1b:  Interpretation^  M-CP-1b  requires  a  qualified  archaeological  consultant  having 
expertise  in  California  urban  historical  and  marine  archaeology  to  develop  and  Implement  a 
feasible,  resource-specific  program  for  post-recovery  Interpretation  of  resources  and  artifacts 
encountered  within  the  Project  site.  The  particular  program  for  interpretation  of  artifacts  that 
are  encountered  within  the  Project  site  will  depend  upon  the  results  of  the  data  recovery 
program.  All  plans  and  recommendations  for  Interpretation  must  be  approved  by  the  ERO. 
Implementation  of  M-CP-1a  and  M-CP-1b  would  reduce  Impact  CP-1  to  a  less  than  significant 
level.  (DEIR  IV.C.1 5-20) 

Impact  CP-2:  Project  construction  activities  would  have  the  potential  to  disturb  the 
remains  of  wharf  structures.  (DEIR  IV.C.20)  Construction  activities  within  or  near  the 
current  alignments  of  Jackson  and  Pacific  Streets  may  disturb  remains  of  the  Jackson  and 
Pacific  wharves.  Removal  or  damage  of  these  features  could  Impair  the  physical 
characteristics  of  the  resource  that  convey  their  association  with  the  Gold  Rush  and  would 
impair  the  potential  of  these  features  to  yield  important  historic  information.  These  effects 
would  be  considered  a  substantial  adverse  change  In  the  significance  of  an  historical  resource 
and  would  therefore  be  a  potentially  significant  impact  under  CEQA.  With  Implementation  of 
Mitigation  Measures  M-CP-1a  and  M-CP-1b,  the  Project  would  not  cause  a  substantial 
adverse  change  to  the  significance  of  this  archaeological  resource  type,  If  present  within  the 
Project  site.  (DEIR  IV.C.20) 

M-CP-1a:  Archaeological  Testing,   Monitoring  and  Data  Recovery  and  Reporting. 

(Discussed  above  under  Impact  CP-1)  (DEIR  IV.C.1 5-1 9) 

M-CP-1b:  Interpretation.  (Discussed  above  under  Impact  CP-1)  (DEIR  IV.C.1 9-20) 

Impact  CP-3:  Project  construction  activities  would  have  the  potential  to  disturb  the 
remains  of  wharf-side  discards.  (DEIR  IV.C.20)  Construction  activities  within  or  near  the 
current  alignments  of  Jackson  and  Pacific  Streets  may  disturb  remains  of  Gold  Rush  era 
wharf-side  discards  along  the  Jackson  and  Pacific  wharves.  If  still  present,  these  features 
may  be  considered  significant  under  CRHR  Criterion  4  (Information  Potential).  This  effect 
would  be  considered  a  substantial  adverse  change  In  the  significance  of  an  archaeological 
resource  and  would  therefore  be  a  potentially  significant  Impact  under  CEQA.  With 
implementation  of  Mitigation  Measures  M-CP-1a  and  M-CP-lb,  the  Project  would  not  cause  a 
substantial  adverse  change  to  the  significance  of  this  archaeological  resource  type.  If  present 
within  the  Project  site.  (DEIR  IV.C.21) 

M-CP-la:  Archaeological  Testing,   l\/lonitoring  and  Data  Recovery  and  Reporting. 

(Discussed  above  under  Impact  CP-1)  (DEIR  IV.C.1 5-1 9) 

M-CP-1b:  Interpretation.  (Discussed  above  under  Impact  CP-1)  (DEIR  IV.C. 19-20) 
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Impact  CP-4:  Project  construction  activities  would  disturb  the  remains  of  the  Old 
Seawall.  (DEIR  IV.C.21)  Construction  activities  within  or  near  Seawall  Lot  351  would  require 
complete  removal  of  an  approximately  440-foot-long  segment  of  the  Old  Seawall  running 
through  the  Project  site.  The  Old  Seawall  is  significant  under  Criterion  1  (Events),  and  may 
also  be  considered  potentially  significant  under  Criterion  4  (Information  Potential)  if  Its  actual 
construction  deviates  from  the  BSHC's  detailed  specifications.  If  the  actual  construction  of 
the  segment  of  seawall  underlying  Seawall  351  deviates  from  the  detailed  BSHC's 
specifications,  removal  of  this  segment  would  materially  impair  the  ability  of  this  segment  to 
yield  information  about  the  actual  construction  of  the  Old  Seawall  that  Is  not  available  In  the 
historic  record.  This  effect  would  be  considered  a  substantial  adverse  change  In  the 
significance  of  an  historical  resource  and  would  therefore  be  a  potentially  significant  Impact 
under  CEQA.  With  Implementation  of  Mitigation  Measures  M-CP-1a  and  M-CP-1b,  the 
Project  would  not  cause  a  substantial  adverse  change  to  the  significance  of  this 
archaeological  resource  type.  If  present  within  the  Project  site.  (DEIR  IV.C.21 ) 

M-CP-1a:  Archaeological  Testing,   Monitoring  and  Data  Recovery  and  Reporting. 

(Discussed  above  under  Impact  CP-1)  (DEIR  IV.C. 15-19) 

M-CP-1b:  Interpretation.  (Discussed  above  under  Impact  CP-1)  (DEIR  IV.C. 19-20) 

Impact  CP-5:  Project  construction  activities  would  have  the  potential  to  disturb  the 
remains  of  19th  century  commercial  and  residential  deposits.  (DEIR  IV.C.21 -22) 
Construction  activities  may  disturb  and  remove  artifacts  associated  with  the  Chinese  laundry, 
saloons,  and  boarding  houses  that  are  known  to  have  existed  on  the  Project  site.  If  still 
present,  these  features  may  be  considered  significant  under  CRHR  Criterion  4  (Information 
Potential).  Disturbance  of  these  features  would  materially  Impair  the  potential  of  these 
features  to  yield  historic  information  about  the  Chinese  population  In  San  Francisco,  the  lives 
of  sailors  and  waterfront  workers,  and  waterfront  businesses  and  activities.  This  effect  would 
be  considered  a  substantial  adverse  change  In  the  significance  of  an  historical  resource  and 
would  therefore  be  a  potentially  significant  Impact  under  CEQA.  With  Implementation  of 
Mitigation  Measures  M-CP-1a  and  M-CP-1b,  the  Project  would  not  cause  a  substantial 
adverse  change  to  the  significance  of  this  archaeological  resource  type,  if  present  within  the 
Project  site. 

M-CP-1a:  Archaeological  Testing,   Monitoring  and  Data  Recovery  and  Reporting. 

(Discussed  above  under  Impact  CP-1)  (DEIR  IV.C.15-19) 

M-CP-1b:  Interpretation.  (Discussed  above  under  Impact  CP-1)  (DEIR  IV.C. 19-20) 

Impact  CP-6:  Project  construction  activities  would  have  the  potential  to  disturb 
unknown  remains.  (DEIR  IV.C. 22)  Construction  activities  may  disturb  unknown  remains 
within  the  Project  site  area.  Disturbance  or  removal  of  unknown  remains  could  materially 
impair  the  physical  characteristics  of  the  unknown  resource,  which  would  be  considered  a 
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substantial  adverse  change  in  the  significance  of  an  historical  resource  and  would  therefore 
be  a  potentially  significant  impact  under  CEQA. 

M-CP-6  requires  that  the  Project  Applicant  to  distribute  the  Planning  Department's 
archaeological  resource  "ALERT"  sheet  to  inform  all  field  and  construction  personnel  of  the 
potential  presence  of  archaeological  resources  within  the  Project  site  and  the  procedures  in 
the  event  such  resources  are  encountered  during  construction  activities.  This  measure  calls 
for  immediate  suspension  of  soils  disturbing  activity  in  the  vicinity  of  the  discovery  and 
notification  of  the  ERO  in  the  event  that  indications  of  archeological  resources  are  discovered 
during  soil  disturbing  activities.  The  ERO  may  require  that  an  archeological  consultant  be 
retained  to  evaluate  the  resource  and  make  recommendations  and  to  prepare  and  submit  a 
Final  Archeological  Resources  Report  for  the  ERO's  approval.  The  ERO  may  require  specific 
additional  measures  to  be  implemented  by  the  Project  Applicant.  Implementation  of  Mitigation 
Measure  M-CP-6  would  ensure  that  the  significance  of  archeological  resources,  if  present 
within  the  Project  site,  would  be  preserved  in  the  event  such  resources  are  accidentally 
encountered  during  demolition  and  groundwork  activities.  (DEIR  IV.C.23-24)  (C&R  IV. 56) 

•  Impact  CP-7:  Project  construction  activities  would  have  the  potential  to  contribute  to 
cumulative  impacts  related  to  Archaeological  Resources.  (DEIR  IV.C.24)  When 
considered  with  past,  present,  and  foreseeable  future  development  projects  along  and  near 
the  San  Francisco  waterfront,  the  disturbance  of  archaeological  resources  within  the  project 
site  could  contribute  to  a  cumulative  loss  in  the  of  ability  of  the  San  Francisco's  waterfront  to 
convey  its  association  with  historic  events  and  persons,  to  embody  distinctive  characteristics 
of  design  and  construction,  and  to  yield  significant  historic  and  scientific  information  about 
development  of  the  early  San  Francisco  waterfront,  maritime  history,  and  underrepresented 
populations  in  the  historical  record.  With  implementation  of  Mitigation  Measures  M-CP-la 
and  M-CP-lb,  the  Project  would  not  cause  a  substantial  adverse  change  to  the  significance  of 
this  archaeological  resource  type,  if  present  within  the  Project  site.  (DEIR  IV.C.24) 

M-CP-1a:  Archaeological  Testing,   Monitoring  and  Data  Recovery  and  Reporting. 

(Discussed  above  under  Impact  CP-1)  (DEIR  IV.C.15-19) 

M-CP-1b:  Interpretation.  (Discussed  above  under  Impact  CP-1)  (DEIR  IV.C.  19-20) 
B.  Air  Quality 

•  Impact  AQ-6:  Operation  of  the  proposed  project  would  expose  sensitive  receptors  to 
substantial  levels  of  PM2.5  and  other  TACs.  If  the  Project's  emergency  generator 
operates  for  more  than  35  hours  per  year  or  the  project  sponsor  installs  a  generator  that  does 
not  meet  an  emissions  standard  equivalent  to  a  Tier  2  engine  equipped  with  a  Level  3  verified 
diesel  emission  control  device,  emissions  from  project  operations  could  result  in  potentially 
significant  health  risk  impacts  to  nearby  sensitive  receptors.  (DEIR  IV.E. 26-28) 

M-AQ-6  requires  that  the  Project's  emergency  generator  meet  the  emissions  standards 
equivalent  to  a  Tier  2  engine  equipped  with  a  Level  3  verified  emissions  control  device  and  be 
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tested  no  nnore  than  35  hours  per  year,  and  requires  the  Project  Applicant  to  maintain  and 
make  available  to  the  ERO  upon  request  records  of  annual  fuel  use  and  operating  hours. 
With  implementation  of  M-AQ-6  the  Project's  mobile  and  stationary  source  emissions  would 
have  a  less  than  significant  health  risk  impact  to  nearby  sensitive  receptors.  (DEIR  IV.E.28- 
29) 

Impact  AQ-9:  Project  operations  would  result  in  considerable  contribution  to  already 
cumulatively  significant  levels  of  PM2.5  and  other  TACs  on  off-site  sensitive  receptors. 

(DEIR  IV.E. 35-36)  Where  potential  health  risks  exceed  the  cumulative  thresholds  regardless 
of  the  risk  contribution  of  a  proposed  project,  the  BAAQMD  considers  projects  that  result  in  an 
increase  in  health  risks  above  the  project-level  thresholds  to  also  result  in  a  considerable 
contribution  to  cumulative  health  risk  impacts.  The  Project's  vehicle  emissions  and  stationary 
source  emissions  could  contribute  additional  health  risks  that  exceed  BAAQMD's  project-level 
thresholds  of  significance.  Through  implementation  of  M-AQ-6  and  the  project's  trip  reduction 
measures,  the  combined  sum  of  the  project's  stationary  source  and  mobile  source  health  risk 
emissions  would  be  mitigated  to  below  the  project  level  thresholds,  therefore  the  Project's 
contribution  to  cumulative  health  risk  impacts  would  be  less  than  cumulatively  considerable. 

M-AQ-6  (Discussed  above  under  Impact  AQ-6)  (DEIR  IV.E.28-29) 

Biological  Resources 

•  Impact  BI-2:  The  project  would  remove  migratory  bird  habitat  and  impede  the  use  of 
nesting  (nursery)  sites.  (DEIR  I  V.J. 7-8)  The  trees  on  the  Project  site  could  provide  nesting 
habitat  for  resident  urban-adapted  and  migratory  songbirds.  During  construction,  the  existing 
on-site  trees  and  shrubbery  would  be  removed.  Vegetation  removal  during  the  breeding 
season  (approximately  March  through  August)  could  remove  trees  that  support  active  nests. 
As  a  result,  there  would  be  a  short-term  loss  of  nesting  habitat. 

IVI-BI-2  requires  that  vegetation  removal  activities  for  the  proposed  project  be  conducted 
during  the  non-breeding  season  (i.e.,  September  through  February)  to  avoid  impact  to  nesting 
birds  or  that  preconstruction  surveys  be  conducted  by  qualified  ornithologist  for  work 
scheduled  during  the  breeding  season  (March  through  August).  If  active  songbird  or  raptor 
nests  are  found  in  the  work  area,  buffers  shall  be  established  until  the  young  have  fledged. 
With  implementation  of  M-BI-2,  this  impact  would  be  less  than  significant.  (DEIR  IV.J.8) 

Impact  BI-4:  The  new  buildings  would  adversely  impact  bird  movement  and  migration. 

(DEIR  IV.J. 10-11)  The  Standards  for  Bird-Safe  Buildings  provide  guidelines  for  evaluating  the 
hazards  posed  to  birds  by  glazing  and  proximity  to  landscaping.  The  Standards  identify 
building  designs  and  glazing  treatments  that  may  pose  hazards,  and  identify  treatments  that 
will  provide  safe  buildings  for  birds. M-BI-4  requires  the  Project  to  conform  to  applicable 
requirements  of  the  Standards  for  Bird-Safe  Buildings,  Public  Review  Draft,  October  2010.  In 
the  event  that  Standards  for  Bird  Safe  Buildings  are  adopted  and  effective  at  the  time  a 
building  permit  for  the  project  is  sought,  the  Project  is  required  to  comply  with  the  adopted 
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Standards  in  addition  to  any  provisions  contained  in  the  Public  Review  Draft,  October  2010 
that  in  the  ERO's  judgment  would  provide  greater  protection  for  birds.  Final  Standards  for 
Bird-Safe  Buildings  were  adopted  by  the  City,  effective  October  7,  2011,  and  the  project  is 
required  to  comply  with  those  standards.  Implementation  of  M-BI-4  would  ensure  that  the 
Project  would  not  result  in  a  significant  impact  related  to  bird  strikes.  (DEIR  IV.J.1 1) 

Noise 

•  The  proposed  project  would  expose  persons  to  pile  driving  noise  during  foundation 
construction.  (DEIR  1.18;  Initial  Study  54-55,  114) 

Mitigation  Measure  Noise-1  requires  pre-drilling  site  holes  to  the  maximum  depth  feasible, 
scheduling  pile-driving  activity  for  times  of  the  day  that  would  disturb  the  fewest  people,  using 
state-of-the-art  noise  shielding  and  muffling  devices,  and  providing  at  least  48  hours  prior 
notification  of  pile-driving  activities  to  owners  and  occupants  within  200  feet  of  the  Project  site. 
Based  on  implementation  of  Mitigation  Measure  Noise-1,  and  given  the  short-term,  temporary 
period  of  pile  driving  activity,  pile  driving  noise  would  not  be  considered  a  significant 
environmental  impact.  (DEIR  1.18;  Initial  Study,  114) 

•  Residents  of  the  proposed  project  would  be  exposed  to  traffic  noise  along  adjacent 
roadways.  (DEIR  1.18;  Initial  Study  57) 

Mitigation  Measure  Noise-2  requires  a  detailed  analysis  of  noise  reduction  requirements  for 
the  proposed  buildings.  Noise  insulation  features  identified  and  recommended  by  the  analysis 
must  be  included  in  the  building  design  to  reduce  potential  interior  noise  levels  to  the 
maximum  extent  feasible.  Implementation  of  Mitigation  Measure  Nolse-2  would  reduce  the 
impact  of  exterior  noise  levels  on  the  proposed  residences  would  not  be  a  significant  impact. 
(DEIR  1.18;  Initial  Study.  57,  114) 

Hazards  and  Hazardous  Materials 

•  If  hazardous  materials  are  present  in  the  soil,  groundwater,  or  within  existing  buildings 
on  the  project  site,  project  site  clearance,  demolition,  grading,  and  excavation 
activities  could  result  in  a  release  of  hazardous  materials.  (DEIR  1.18;  Initial  Study  102- 
105).  Based  on  the  historic  presence  of  hydrocarbons  in  the  soil  and  groundwater  and  the 
potential  for  methane  in  filled  areas,  flammable  vapors  could  be  present  that  could  pose  a  fire 
or  explosion  risk  to  workers  and  the  public  during  construction,  and/or  cause  nuisance  vapors, 
adverse  health  effects,  or  flammable  or  explosive  conditions  during  Project  operations. 

Mitigation  Measure  Hazards-1  requires  a  soil  vapor  survey  to  evaluate  the  presence  of 
potentially  flammable  vapors  prior  to  final  design  of  the  proposed  building.  Should  the  survey 
identify  the  potential  presence  of  flammable  vapors  at  levels  greater  than  the  lower 
flammability  limit  or  lower  explosive  limit,  then  the  Project  Applicant  shall  require  the 
construction  contractor  to  include  measures  to  control  flammable  gases  during  construction 
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(such  as  ventilation)  in  the  construction  site  safety  plan  and  to  implement  these  measures. 
With  this  measure,  potential  impacts  related  to  exposure  to  flammable  or  explosive  vapors 
during  construction  would  be  reduced  to  less  than  significant.  (DEIR  1.18;  Initial  Study  102, 
115) 

•  Mitigation  Measure  Hazards-2  requires  a  screening  evaluation,  site-specific  evaluation,  and 
implementation  of  remediation  or  engineering  measures  to  control  vapor  intrusion  in 
accordance  with  guidance  developed  by  the  California  Department  of  Toxic  Substances 
Control  as  well  as  monitoring,  if  needed  on  the  basis  of  the  soil  vapor  survey  conducted  in 
accordance  with  Mitigation  Measure  Hazards-1.  With  this  measure,  potential  impacts  related 
to  exposure  to  flammable  vapors  during  Project  operation  would  be  reduced  to  less  than 
significant.  (DEIR  1.18;  Initial  Study,103-04,  115-16) 

F.        Mitigation  Measures  from  Initial  Study  That  Have  Been  Superseded  or  Replaced 

The  NOP/lnitial  Study  identified  the  following  two  mitigation  measures  to  reduce  the  initial  proposed 
project's  potential  environmental  impacts  to  less  than  significant.  The  Agency  finds  that  based  on 
substantial  evidence  in  the  record  these  two  mitigation  measures  have  been  superseded  and  replaced  by 
the  analysis  and  mitigation  measures  of  the  Draft  EIR  as  well  as  new  law  as  set  forth  below. 


Mitigation  Measure  Bio-1  (Protection  of  Birds  During  Tree  Removal):  The  NOP/lnitial 
Study  identified  this  mitigation  measure  to  implement  protective  measures  to  assure 
implementation  of  the  Migratory  Bird  Treaty  Act  and  compliance  with  state  regulations  during 
tree  removal.  (Initial  Study  77-78,  115).  The  topic  of  Biological  Resources  is  restudied  in  the 
Draft  EIR  due  to  the  publication  of  the  draft  Standards  for  Bird-Safe  Buildings  in  October  2010 
after  publication  of  the  NOP/lnitial  Study.  (DEIR  Intro. 5).  The  Agency  finds  that  the 
NOP/lnitial  Study  analysis  of  Biological  Resources  is  superseded  by  that  of  the  FEIR,  and  that 
Mitigation  Measure  Bio-1  is  replaced  with  Mitigation  Measure  BI-2,  which  similarly  requires 
preconstruction  survey  and  the  creation  of  buffer  zones  if  active  nests  are  found  (DEIR 
lntro.5;l.19,  IV.J.8) 

Mitigation  Measure  AQ-1  (Construction  Air  Quality):  The  NOP/lnitial  Study  identified  this 
mitigation  measure  to  reduce  the  quantity  of  dust  generated  during  site  preparation  and 
construction,  and  to  reduce  construction  exhaust  emission  of  PM10.  (Initial  Study  pp.  59, 
114).  Since  publication  of  the  NOP/lnitial  Study,  the  Bay  Area  Air  Quality  Management  District 
(BAAQMD)  adopted  new  BAAQMD  CEQA  Guidelines  in  June  2010,  and  the  construction 
related  air  quality  impacts  of  the  Project  were  restudied  in  the  Draft  EIR  (IV.E.13).  The  FEIR 
identified  a  new  mitigation  measure,  Mitigation  M-AQ-3  (Construction  Equipment),  to  reduce 
the  air  quality  impacts  of  construction  equipment  as  recommended  by  the  updated  BAAQMD 
CEQA  Guidelines.  (IV.E.23-24).  The  FEIR  also  identified  Mitigation  Measures  M-AQ-6  and 
M-AQ-7  to  reduce  the  operation  air  quality  impacts  on  sensitive  receptors  (IV. E. 28-29,  33).  In 
addition,  the  San  Francisco  Board  of  Supervisors  approved  a  series  of  amendments  to  the 
San  Francisco  Building  and  Health  Codes  called  the  Construction  Dust  Control  Ordinance 


-SO- 


Port  Resolution  No.  12-27,  March  27,  2012 
Attachment  1  -  Seawall  Lot  351/8  Washington  Project  CEQA  Findings 

(Ordinance  176-08,  effective  July  30,  2008)  to  reduce  the  quantity  of  dust  generated  during 
site  preparation,  demolition,  and  construction  work.  The  Ordinance  requires  that  all  site 
preparation  work,  demolition,  or  other  construction  activities  within  San  Francisco  which  have 
the  potential  to  create  dust  or  to  expose  or  disturb  more  than  10  cubic  yards  or  500  square 
feet  of  soil  comply  with  specified  dust  control  measures  whether  or  not  the  activity  requires  a 
permit  from  DBI.  For  project  sites  greater  than  one  half-acre  in  size,  such  as  the  project  site, 
the  Ordinance  requires  that  the  project  sponsor  submit  a  Dust  Control  Plan  for  approval  by 
the  San  Francisco  Health  Department.  (DEIR  E.14,  19-20).  The  Agency  finds  that  analysis  of 
air  quality  impacts  in  the  Final  EIR  has  superseded  the  analysis  in  the  NOP/lnitial  Study,  and 
that  the  Project's  compliance  with  the  Construction  Dust  Control  Ordinance  and  with  the  new 
air  quality  mitigation  measures  identified  in  the  FEIR  has  replaced  and  superseded  Mitigation 
Measure  AQ-1  of  the  NOP/lnitial  Study. 

IV.         SIGNIFICANT    IMPACTS    THAT    CANNOT    BE    AVOIDED    OR    REDUCED    TO    A    LESS    THAN 
SIGNIFICANT  LEVEL 

The  DEIR  identified  a  number  of  significant  environmental  effects  (or  impacts)  to  which  the  Project  would 
cause  or  contribute.  Some  of  these  significant  effects  can  be  avoided  or  reduced  to  a  less-than-significant 
level  through  the  adoption  of  feasible  mitigation  measures;  these  effects  are  described  in  Section  III 
above.  Other  effects  are  significant  and  unavoidable.  Some  of  these  unavoidable  significant  effects  can 
be  substantially  lessened  by  the  adoption  of  feasible  mitigation  measures,  but  still  remain  significant  and 
unavoidable  with  mitigation.  Other  significant  and  unavoidable  effects  cannot  be  substantially  lessened  or 
avoided  by  the  adoption  of  feasible  mitigation  measures.  For  reasons  set  forth  in  the  Statement  of 
Overriding  Considerations  in  Section  VIII  below,  however,  the  Agency  has  determined  that  overriding 
economic,  social,  and  other  considerations  outweigh  the  significant  and  unavoidable  effects  of  the  Project. 

Based  on  substantial  evidence  in  the  whole  record  of  these  proceedings,  the  Agency  finds  that,  where 
feasible,  changes  or  alterations  have  been  required,  or  incorporated  into,  the  Project  to  reduce  the 
significant  environmental  impacts  identified  in  the  Final  EIR.  The  Agency  finds  that  the  mitigation 
measures  in  the  Final  EIR  and  described  below  are  appropriate,  and  that  changes  have  been  required  in, 
or  incorporated  into,  the  Project  that  may  substantially  lessen,  but  do  not  avoid  (i.e.,  reduce  to  less  than 
significant  levels),  some  of  the  potentially  significant  or  significant  environmental  effects  associated  with 
implementation  of  the  Project  as  described  in  FEIR  Chapter  IV.  The  Agency  adopts  all  of  these  mitigation 
measures  as  proposed  in  the  FEIR  that  are  relevant  to  the  Project  and  are  within  the  Agency's  jurisdiction 
as  set  forth  in  the  MMRP,  more  particularly  described  in  Exhibit  A. 

Based  on  the  analysis  contained  within  the  Final  EIR  and  the  standards  of  significance,  the  Agency  finds 
that  because  some  aspects  of  the  Project  would  cause  potentially  significant  impacts  for  which  feasible 
mitigation  measures  are  not  available  to  reduce  the  impact  to  a  less-than-significant  level,  these  impacts 
are  significant  and  unavoidable.  The  Agency  recognizes  that  although  mitigation  measures  are 
identified  in  the  Final  EIR  that  would  reduce  many  potentially  significant  impacts  to  less-than-significant 
levels,  for  some  potentially  significant  and  unavoidable  impacts,  the  measures  would  not  fully  mitigate 
impacts  to  a  less  than  significant  level,  or  are  uncertain,  infeasible,  or  within  the  jurisdiction  of  another 
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agency,  and  therefore  those  impacts  remain  significant  and  unavoidable  or  potentially  significant  an 
unavoidable. 

The  Agency  determines  that  the  following  significant  impacts  on  the  environment,  as  reflected  in  the  Final 
EIR,  are  unavoidable,  but  under  Public  Resources  Code  Section  21081(a)(3)  and  (b),  and  CEQA 
Guidelines  Sections  15091(a)(3),  15092(b)(2)(B),  and  15093,  the  Agency  determines  that  the  Impacts  are 
acceptable  due  to  the  overriding  considerations  described  in  Section  VIII  below.  This  finding  is  supported 
by  substantial  evidence  in  the  record  of  this  proceeding. 


A.  Transportation 

•  Impact  TR-9:  The  proposed  project  would  make  a  considerable  contribution  to 
cumulative  traffic  impacts  at  study  intersections.  (DEIR  IV.D. 34-35)  Under  2035 
cumulative  conditions,  the  operation  of  The  Embarcadero  /  Washington  Street  intersection 
would  degrade  to  LOS  F.  The  Project's  contribution  to  the  2035  cumulative  impacts  would  be 
considerable,  and  thus  would  be  considered  significant.  Implementation  of  Mitigation  Measure 
M-TR-9  would  reduce  the  Project's  contribution  to  cumulative  impacts  but  because  it  is 
uncertain  how  much  reduction  in  Project  traffic  would  result  from  the  mitigation  measure,  the 
impact  would  remain  significant  and  unavoidable.  The  Embarcadero  /  Washington  Street 
intersection  would  operate  at  an  acceptable  level  of  service  in  2035  if  the  recommendations  of 
the  Northeast  Embarcadero  Study  regarding  Washington  Street  were  not  implemented  and 
number  of  lanes  were  maintained  at  the  status  quo  with  minor  adjustments  to  the  traffic  signal 
timings. 

Mitigation  Measure  M-TR-9:  Travel  Demand  Management  Plan.  The  Project  Applicant  will 
develop  and  implement  a  basic  Travel  Demand  Management  (TDM)  Plan  for  the  residential 
and  commercial  uses  at  the  site.  The  Plan  will  build  upon  those  TDM  elements  already  being 
provided  as  part  of  the  Project,  such  as  secured  bicycle  parking  and  care  share  spaces,  to 
which  it  will  add  additional  components  such  as  facilitating  maps  of  local  pedestrian  and 
bicycle  routes,  transit  stops  and  routes,  and  providing  a  taxi  call  service  for  the  restaurant. 
The  mitigation  measure  will  be  triggered  if  and  at  the  time  the  changes  to  The 
Embarcadero/Washington  Street  identified  in  the  Northeast  Embarcadero  Study  are 
implemented.  (DEIR  IV.D.35) 

B.  Sea  Level  Rise 

•  Impact  SLR-3:  The  proposed  project  would  expose  people  or  structures  to  increased 
risk  of  flooding  due  to  climate-induced  sea  level  rise.  (DEIR  IV.1.15)  The  difference 
between  the  Project  site's  elevation  and  a  100-year  flood  event  is  1.2  feet,  and  under  the 
higher  sea-level-rise  estimates,  the  Project  site  would  be  inundated  during  a  100-year  event. 
Measures  such  as  raising  the  underlying  grade  of  the  project  site  or  constructing  a  berm 
around  the  project  site  to  protect  it  against  inundation  are  not  available  to  this  urban  infill  site. 
Raising  the  underlying  grade  would  impede  the  easy  and  level  flow  of  pedestrians  and 
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wheelchairs  into  the  ground  floor,  and  would  require  interior  or  exterior  steps,  landings,  ramps 
and/or  lifts  to  comply  with  Americans  with  Disabilities  Act  (ADA)  and  Building  Code 
requirements,  which  would  substantially  reduce  the  amount  and  marketability  of  ground-floor 
space  and,  with  the  elevated  position  of  the  ground  floor  above  the  street,  would  impede 
visual,  spatial  and  physical  connectivity  between  pedestrians  at  street  level  and  ground  floor 
activities.  For  these  reasons,  raising  the  elevation  of  the  Project  site  alone,  without  an  area- 
wide  approach  that  similarly  raised  the  grade  of  the  entire  area,  would  not  be  feasible. 
Pursuant  to  Ballona  Wetlands  Land  Trust  v.  City  of  Los  Angeles  (2011)  201  Cal.App.4th  455, 
473-475,  an  impact  to  a  project  caused  by  the  environment  is  not  an  impact  that  must  be 
analyzed  in  an  EIR.  This  decision  was  issued  after  the  Agency  prepared  the  EIR. 
Nevertheless,  out  of  an  abundance  of  caution,  and  in  light  of  the  fact  that  another  court  may 
not  adopt  the  reasoning  set  forth  in  this  decision,  the  Agency  notes  that  this  impact  was 
identified  and  discussed  within  the  EIR  and  this  impact  was  determined  to  be  significant  and 
unavoidable.  Although  the  Mitigation  Measure  M-SLR-3  would  not  reduce  this  impact  to  a 
less-than-significant  level,  it  would  serve  to  reduce  this  risk  to  residents  and  businesses.  The 
Agency  therefore  adopts  this  measure. 

Mitigation  Measure  M-SLR-3:  Emergency  Plan.  The  Project  Applicant  in  conjunction  with 
the  building  manager  must  prepare  an  initial  Emergency  Plan  that  includes  at  a  minimum: 
monitoring  by  the  building  manager  of  agency  forecasts  of  tsunamis  and  floods,  methods  for 
notifying  residents  and  businesses  of  such  risks,  and  evacuation  plans.  The  plan  must  be 
prepared  prior  to  occupancy  of  any  part  of  the  Project,  and  the  plan  must  be  updated 
annually.  The  building  manager  must  provide  educational  meetings  for  residents  and 
businesses  at  least  three  times  per  year  and  conduct  drills  regarding  the  Emergency  Plan  at 
least  once  per  year.  (DEIR  IV.1.16) 


C.  Air  Quality 


Impact  AQ-3:  Construction  of  the  proposed  project  would  expose  sensitive  receptors 
to  substantial  levels  of  PM2.5  and  other  TACs,  including  DPM.  (DEIR  IV.E.20  22)  The 
excess  cancer  risk  and  incremental  PM2.5  concentrations  at  the  maximally  exposed 
individual  due  to  project  construction  emissions  exceed  the  significance  thresholds 
established  by  the  BAAQMD  CEQA  Guidelines.  Mitigation  Measure  M-AQ-3  calls  for  all  off- 
road  construction  equipment  to  be  equipped  with  Tier  3  diesel  engines  or  better.  Because  the 
analysis  is  based  on  default  construction  equipment  inventory,  it  is  not  possible  to  know 
whether  retrofitting  with  Level  3  verified  diesel  emission  controls  for  all  equipment  would  be 
feasible,  or  to  quantify  the  resulting  reduction  in  DPM  for  the  mitigated  scenario.  However, 
even  with  implementation  of  the  most  effective  measures  to  reduce  DPM  emissions, 
construction  health  risks  would  not  be  mitigated  to  below  the  excess  incremental  cancer  risk 
significance  threshold  of  10  in  a  million.  Thus,  even  with  all  feasible  mitigation,  the  Project's 
construction  emissions  would  have  a  significant  and  unavoidable  health  risk  impact  to 
nearby  sensitive  receptors. 
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Mitigation  M-AQ-3:  Construction  Equipment.  All  off-road  construction  equipment  is 
required  to  be  equipped  with  Tier  3  (Tier  2  if  greater  than  750  hp)  diesel  engines  or  better  to 
the  extent  feasible.  Certain  types  of  equipment  -  including  but  not  limited  to  excavators, 
backhoes,  rand  concrete  boom  pumps,  are  identified  as  candidates  for  retrofitting  with  CARB- 
certifled  Level  3  verified  diesel  emission  controls  (Level  3  VDECs,  which  are  capable  of 
reducing  DPM  emissions  by  85%  or  better).  For  the  purposes  of  this  mitigation  measure, 
"feasibility"  refers  to  the  availability  of  newer  equipment  in  the  subcontractor's  fleet  that  meets 
these  standards,  or  the  availability  of  older  equipment  in  the  subcontractor's  fleet  that  can  be 
feasibly  modified  to  incorporate  Level  3  VDECs.  All  diesel  generators  used  for  Project 
construction  must  meet  Tier  4  emissions  standards.  (DEIR  IV.E.23-24) 

Impact  AQ-7:  The  proposed  project  would  expose  new  (on-site)  sensitive  receptors  to 
significant  levels  of  PM2.5  and  other  TACs  from  a  single  source.  (DEIR  IV.E. 29-33)  The 
maximum  estimated  single-source  cancer  risk  for  new  residents  due  to  an  individual  source 
within  1 ,000  feet  of  the  project  boundary  exceeds  the  significance  threshold  of  10  in  a  million 
cancer  risk  and  the  significance  threshold  of  0.3  ug/m3  for  PM2.5.  Therefore,  the  health  risk 
impacts  associated  with  siting  sensitive  receptors  at  the  site  near  single  sources  of  PM2.5  and 
TACs  is  considered  significant. 

Mitigation  measures  may  involve  reducing  emissions  from  the  project  or  reducing  a  receptor's 
exposure  to  emissions.  The  project  does  not  have  the  ability  to  mitigate  emissions  from  offsite 
emission  sources.  Offsite  stationary  source  emission  rates  are  regulated  by  BAAQMD  through 
the  operator's  air  permits,  while  emission  standards  for  vehicles  and  marine  vessels  are 
regulated  by  U.S.  EPA  and  CARB.  The  proposed  project  would  reduce  emissions  from  the 
proposed  project's  emergency  generator  through  implementation  of  Mitigation  Measure  M- 
AQ-6,  and  emissions  from  the  proposed  project's  mobile  sources  would  be  reduced  to  the 
maximum  extent  feasible  with  measures  to  reduce  automobile  trips  to  and  from  the  Project 
site. 

Potential  mitigation  measures  to  reduce  exposure  for  on-site  receptors  to  emissions  from  on- 
site  and  off-site  sources  also  include  installation  of  mechanical  ventilation  with  high-efficiency 
particulate  air  (HEPA)  filters  in  project  building  ventilation  systems,  and  planting  trees  at  the 
site.  However,  although  tree  planting  may  reduce  certain  risks  at  lower  level  units,  trees  may 
be  ineffective  for  reducing  risks  to  residents  that  reside  on  higher  floors.  To  further  protect  the 
Project's  residential  uses  from  nearby  TACs  the  Project  shall  implement  Mitigation  Measure 
M-AQ-7,  below.  This  mitigation  measure  would  reduce  risk  associated  with  DPM  exposure 
only  when  the  receptor  is  indoors  at  home  and  the  ventilation  system  is  in  operation. 

While  some  commenters  proposed  other  potential  mitigation  measures  to  address  Impact 
AQ-7,  including  phasing  development  of  the  residential  portion  of  the  project  to  allow  time  for 
CARB  diesel  regulations  to  take  effect,  tiered  plantings  between  the  project  and  The 
Embarcadero,  continuous  ventilation,  and  inoperable  windows,  and  eliminating  outdoor  decks, 
these  measures  are  infeasible  for  the  reasons  more  fully  set  forth  in  the  Draft  EIR  and  C&R. 
While  the  project  would  be  required  to  plant  trees,  trees  may  be  ineffective  at  reducing  risks  to 
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residents  on  the  higher  floors,  and  planting  more  trees  of  tiered  plantings  would  not  change 
this  conclusion.  Furthermore,  the  effectiveness  of  plantings  to  reduce  air  pollutant 
concentrations  depends  on  multiple  factors,  including  the  type  of  tree  and  wind  speed,  many 
of  which  are  not  currently  quantifiable,  therefore  the  potential  success  of  this  mitigation  is  not 
known  and  the  mitigation  is  considered  to  be  infeasible.  Eliminating  the  options  of  opening 
windows,  using  outdoor  decks  and  open  space,  and  controlling  a  residential  unit's  ventilation 
system  would  seriously  reduce  the  marketability  of  the  residential  units,  and  therefore  these 
measures  are  infeasible.  Phasing  of  the  residential  development  to  allow  time  for  CARB 
diesel  regulations  to  take  effect  is  not  feasible  because  the  reduction  in  diesel  emissions  is  a 
continuing  process,  and  there  is  no  one  future  point  in  time  when  the  regulations  will  take 
effect  in  lowering  diesel  emissions.  Furthermore,  the  impacts  of  future  CARB  regulations  on 
diesel  emissions  were  included  in  the  EIR  analysis  to  the  extent  feasible.  Despite 
implementation  of  all  feasible  mitigation,  this  potential  impact  relating  to  single-source  risk  on 
new  receptors  would  remain  significant  and  unavoidable.  (DEIR  IV.E.33)  (C&R  IV.4-12) 

M-AQ-6:  Emergency  Generator  Emissions  Standards  and  Operating  Hours.  (Discussed 
in  Section  III  above  under  Impact  AQ-6)  (DEIR  IV.E.28-29) 

M-AQ-7:  Building  Design  and  Ventilation  Requirements.  The  Project  Applicant  Is  required 
to  submit  a  ventilation  plan  for  the  proposed  buildings  that  show  that  the  building  ventilation 
systems  remove  at  least  80  percent  of  the  PM2.5  pollutants  from  habitable  areas.  The 
ventilation  system  is  required  to  be  designed  by  an  engineer  certified  by  ASHRAE,  who  must 
provide  a  written  report  documenting  that  the  system  offers  the  best  available  technology  to 
minimize  outdoor  to  indoor  transmission  of  air  pollution.  In  addition  to  installation  of  an  air 
filtration  system,  the  project  sponsor  shall  present  a  plan  that  ensures  ongoing  maintenance 
for  the  ventilation  and  filtration  systems.  Disclosures  to  buyers  and  renters  must  inform 
occupants  about  the  air  quality  analysis  and  the  proper  use  of  any  installed  air  filtration 
system. 

Impact  AQ-8:  The  proposed  project  would  expose  new  (on-site)  sensitive  receptors  to 
cumulatively  considerable  levels  of  PM2.5  and  other  TACs  from  off-site  and  on-site 
sources.  (DEIR  IV.E.34-35)  The  estimated  cumulative  cancer  risk  for  new  residents  due  to 
the  on-site  sources,  off-site  stationary  sources,  roadway  sources  and  ferry  terminal  sources 
within  1 ,000  feet  of  the  Project  boundary  exceeds  the  significance  threshold  of  100  in  a  million 
for  cumulative  impacts.  The  PM2.5  concentration  exceeds  the  significance  threshold  of  0.8 
ug/m3.  While  implementation  of  Mitigation  Measure  M-AQ-6  would  reduce  emissions  from 
the  Project's  on-site  generator  by  restricting  operating  hours  and  requiring  emissions 
standards  equivalent  to  a  Tier  2  engine  equipped  with  Level  3  VDEC,  there  is  no  additional 
feasible  mitigation  for  this  on-site  source.  Implementation  of  Mitigation  Measure  M-AQ-7 
would  reduce  exposure  of  the  on-site  residential  uses  to  health  risks  by  requiring  that  the 
building's  ventilation  systems  reduce  PM2.5  level  by  at  least  80  percent  in  habitable  areas, 
thereby  also  reducing  the  potential  for  increased  cancer  risks  at  the  site.  The  remaining  off- 
site  sources  are  not  within  the  control  of  the  Project  Applicant  or  the  City,  and  thus  the  Project 
does   not  have  the  ability  to   reduce  emissions  from   these   offsite  sources.      Despite 
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implementation  of  all  feasible  mitigation,  the  Project  would  result  in  a  significant  and 
unavoidable  impact  with  respect  to  exposing  new  sensitive  receptors  to  cumulatively 
considerable  levels  of  PM2.5  and  other  TACs  from  off-site  and  on-site  sources. 

M-AQ-6:  Emergency  Generator  Emissions  Standards  and  Operating  Hours.  (Discussed 
in  Section  III  above  under  Impact  AQ-6)  (DEIR  IV.E.28-29) 

M-AQ-7:  Building  Design  and  Ventilation  Requirements.  (Discussed  above  under  Impact 
AQ-7)   (DEIR  IV.E.33) 

•  Impact  AQ-10:  Project  construction  activities  would  result  in  a  considerable 
contribution  to  cumulatively  significant  levels  of  PM2.5  and  other  TACs  on  off-site 
receptors.  (DEIR  IV.E.36)  Operational  emissions  from  roadways,  ferry  operations  and  off- 
site  stationary  sources  total  greater  than  100  in  a  million  excess  cancer  risk.  In  addition,  the 
estimated  cancer  risk  from  Project  construction  is  approximately  198  in  a  million,  which  by 
itself  exceeds  the  cumulative  construction  health  risk  thresholds.  Construction  of  the  Project 
would  exceed  the  project  level  thresholds  for  construction-related  excess  cancer  risk  and 
incremental  annual  average  PM2.5  levels;  therefore  construction  of  the  proposed  project 
would  result  in  a  considerable  contribution  to  cumulatively  significant  health  risks  impact  on 
offsite  sensitive  receptors.  Mitigation  measures  for  project  construction  are  described  in 
Mitigation  Measure  M-AQ-3  regarding  construction  equipment.  No  additional  feasible 
mitigation,  beyond  that  already  identified  in  mitigation  M-AQ-3,  has  been  identified  to  reduce 
health  risks  to  offsite  receptors  from  Project  emissions;  thus,  this  impact  would  be  significant 
and  unavoidable  despite  incorporation  of  all  feasible  mitigation. 

•  M-AQ-3:  Construction  Equipment.  (Discussed  above  under  Impact  AQ-3)  (DEIR  IV.E.23- 
24) 

V.  IMPROVEIWENT  MEASURES  THAT  WOULD  FURTHER  REDUCE  IMPACTS  IDENTIFIED  AS 

LESS  THAN  SIGNFICANT 

This  section  identifies  improvement  measures  Included  in  the  Final  EIR  that  would  further  reduce  Impacts 
Identified  as  less  than  significant.  The  Agency  finds  that  the  Improvement  measures  Identified  In  this 
Section  V  would  provide  further  reductions  in  impacts  that  are  already  less  than  significant.  The  Agency 
adopts  the  following  improvement  measures  as  conditions  of  project  approval.  These  measures  are  also 
identified  the  MMRP. 

•  Impact  TR-1:  The  proposed  project  would  not  result  in  significant  transportation 
impacts  in  the  project  vicinity  due  to  vehicle  traffic.  (DEIR  IV.D. 22-23).  Project- 
generated  vehicle  trips  would  result  in  minor  increases  in  the  average  delay  per  vehicle  at  all 
intersections;  however,  these  intersections  would  continue  to  operate  at  acceptable  service 
levels,  and  the  Project  would  not  cause  significant  traffic  impacts. 
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Improvement  Measure  TR-1:  Garage  Signage.  To  mininnize  the  possibility  of  traffic 
congestion  due  to  vehicles  queuing  on  Washington  Street  when  entering  the  proposed 
garage,  an  electronic  sign,  to  be  activated  when  the  garage  is  full,  will  be  installed  by  the 
garage  entrance  on  Washington  Street.  The  sign  will  also  direct  motorists  towards  the  Golden 
Gateway  garage  (1,350  spaces),  located  two  blocks  to  the  west  of  the  project  site,  as  an 
alternative  parking  location.    (DEIR  IV.D.23) 

•  Impact  TR-3:  The  proposed  project  would  not  result  in  significant  impacts  to 
pedestrians  in  the  proposed  project  vicinity.  (DEIR  IV.D. 24-26)  While  conflicts  between 
pedestrians  and  vehicles  could  occur  at  the  Project  garage  driveway,  the  Project  would  not 
cause  any  major  conflict  or  interfere  with  pedestrian  movements  in  the  area. 

Improvement  Measure  TR-3:  Pedestrian  Alert  Device.  In  order  to  improve  the  visibility 
and  awareness  of  cars  and  pedestrians  at  the  garage  entrance,  the  Project  Applicant  will 
Install  an  audible  and  visual  device  at  the  garage  entrance  to  automatically  alert  pedestrians 
when  a  vehicle  is  exiting  the  facility,  and  will  install  a  sign  at  the  top  of  the  garage  ramp  facing 
exiting  vehicles  with  the  words  "Caution  -  Watch  for  Pedestrians"  to  warn  motorists  to  be 
observant  of  pedestrians  on  the  sidewalk.  (DEIR  IV.D. 26)  (C&R  IV.24) 

Impact  TR-8:  Construction  of  the  proposed  project  would  not  cause  a  significant 
increase  In  traffic  near  the  project  site.  (DEIR  IV.D.31-32)  While  construction  truck  traffic 
on  streets  near  the  Project  site  would  cause  a  temporary  lessening  of  their  traffic-carrying 
capacities  due  to  the  slower  movement  and  larger  turning  radii  of  trucks,  all  of  the 
transportation  impacts  connected  with  construction  of  the  Project  would  be  temporary  in 
duration  and  would  be  less  than  significant. 

Improvement  Measure  TR-8a:  Limitation  on  Trucking  Hours.  During  construction,  the 
Project  Applicant  agrees  to  limit  truck  movements  to  the  hours  between  9  AM  and  3:30  PM 
(or  other  times,  if  approved  by  SFMTA)  to  minimize  construction  traffic  occurring  between  7 
and  9  AM  or  between  3:30  and  6  PM  peak  traffic  hours,  when  trucks  could  temporarily  impede 
traffic  and  transit  flow.  (DEIR  IV.D.32) 

Improvement  Measure  TR-8b:  Agency  Consultation.  The  Project  Applicant  and 
construction  contractor(s)  will  meet  with  the  Traffic  Engineering  Division  of  SFMTA,  the  Fire 
Department,  Muni,  and  the  Planning  Department  to  determine  the  best  method  to  minimize 
traffic  congestion  and  potential  negative  effects  to  pedestrian  or  bicycle  circulation  during 
construction  of  the  proposed  project.  (DEIR  IV.D.32) 

VI.  MITIGATION  MEASURES  AND  PROJECT  MODIFICATIONS  PROPOSED  BY  COMMENTERS 

Several  commenters  on  the  DEIR  suggested  additional  mitigation  measures  and/or  modifications  to  the 
measures  recommended  in  the  DEIR.  In  considering  specific  recommendations  from  commenters,  the 
Agency  has  been  cognizant  of  its  legal  obligation  under  CEQA  to  substantially  lessen  or  avoid  significant 
environmental  effects  to  the  extent  feasible.  The  Agency  recognizes,  moreover,  that  comments  frequently 
offer  thoughtful  suggestions  regarding  how  a  commenter  believes  that  a  particular  mitigation  measure  can 
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be  modified,  or  perhaps  changed  significantly,  in  order  to  more  effectively,  in  the  commenter's  eyes, 
reduce  the  severity  of  environmental  effects.  The  Agency  is  also  cognizant,  however,  that  the  mitigation 
measures  recommended  in  the  DEIR  reflect  the  professional  judgment  and  experience  of  the  Agency's 
expert  staff  and  environmental  consultants  and  have  been  carefully  considered.  In  considering 
commenters'  suggested  changes  or  additions  to  the  mitigation  measures  as  set  forth  in  the  DEIR,  the 
Agency,  in  determining  whether  to  accept  such  suggestions,  either  in  whole  or  in  part,  considered  the 
following  factors,  among  others: 

(i)  Whether  the  suggestion  relates  to  a  significant  and  unavoidable  environmental  effect  of 

the  Project,  or  instead  relates  to  an  effect  that  can  already  be  mitigated  to  less  than  significant 
levels  by  proposed  mitigation  measures  in  the  DEIR; 

(ii)  Whether  the  proposed  language  represents  a  clear  improvement,  from  an  environmental 

standpoint,  over  the  draft  language  that  a  commenter  seeks  to  replace; 

(lii)  Whether  the  proposal  may  have  significant  environmental  effects,  other  than  the  impact 
the  proposal  is  designed  to  address,  such  that  the  proposal  is  environmentally  undesirable  as  a 
whole; 

(iv)  Whether  the  proposed  language  is  sufficiently  clear  as  to  be  easily  understood  by  those 
who  will  implement  the  mitigation  as  finally  adopted; 

(v)         Whether  the  language  might  be  too  inflexible  to  allow  for  pragmatic  implementation; 

(vi)  Whether  the  suggestions  are  feasible  from  an  economic,  technical,  legal,  or  other 
standpoint;  and 

(vii)        Whether  the  proposal  is  consistent  with  the  Project  objectives. 

For  this  project,  several  potentially  significant  and  unavoidable  impacts  were  identified  and  comments 
were  received  suggesting  ways  to  further  reduce  those  impacts.  (See,  e.g.,  C&R  III. 1. 5,  C&R  III.N.5). 
These  suggested  measures  either  are  already  incorporated  in  the  mitigation  measures  proposed  for 
adoption  or  were  considered  and  rejected  as  infeasible.  (See,  e.g.,  C&R  III. 1. 8-1 2,  C&R  III.N.13-14).  The 
reasons  for  rejecting  mitigation  proposed  by  commenters  that  were  received  during  the  comment  period 
are  explained  in  the  C&R  and  are  incorporated  herein  by  reference. 
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VII.  EVALUATION  OF  PROGRAM  ALTERNATIVES 

This  Section  VII  describes  the  Project  as  well  as  the  Project  alternatives  (the  "Alternatives")  and  the 
reasons  for  approving  the  Project  and  for  rejecting  the  Alternatives.  This  Section  VII  also  outlines  the 
Project's  purposes  and  provides  a  context  for  understanding  the  reasons  for  selecting  or  rejecting 
Alternatives. 

CEQA  mandates  that  every  EIR  evaluate  a  reasonable  range  of  alternatives  to  the  Project  or  the  Project 
location  that  generally  reduce  or  avoid  potentially  significant  impacts  of  the  Project.  CEQA  requires  that 
every  EIR  also  evaluate  a  "No  Project"  alternative.  Alternatives  provide  a  basis  of  comparison  to  the 
Project  in  terms  of  their  significant  impacts  and  their  ability  to  meet  Project  objectives.  This  comparative 
analysis  is  used  to  consider  reasonable,  potentially  feasible  options  for  minimizing  environmental 
consequences  of  the  Project. 

A.  Reasons  for  Selection  of  the  Project 

The  overall  goal  of  the  Project  is  to  develop  a  high-quality,  sustainable,  and  economically  feasible  high- 
density,  primarily  residential  project  that  complements  and  enhances  the  character  of  the  surrounding 
neighborhood.  The  Project  will  provide  numerous  public  benefits,  as  explained  in  greater  detail  in  Section 

VIII.  including  the  following: 

•  Housing.  The  Project  will  increase  the  City's  housing  stock  by  providing  up  to  134  new  housing 
units,  and  will  contribute  to  the  production  of  affordable  housing  in  the  City  by  complying  with  the 
City's  Residential  I nclusionary  Affordable  Housing  Program. 

•  Parks  and  Open  Space.  The  Project  would  create  new  publicly  accessible  parks  and  open 
space.  The  Project  would  provide  Jackson  Commons,  an  approximately  10,450  square  foot 
public  open  space  and  view  corridor  north  of  the  proposed  residential  buildings  that  would  connect 
the  City  with  the  waterfront  along  the  Jackson  Street  alignment.  The  Project  would  also  create 
Pacific  Park,  an  approximately  1 1 ,840  square  foot  publicly  accessible  park  at  the  northern  end  of 
the  Project  site,  which  would  connect  the  City  with  the  waterfront  along  the  Pacific  Avenue 
alignment.  Pacific  Park  will  include  a  children's  interpretive  sculpture  garden  with  an  interactive 
water  feature.  The  Project  would  also  provide  approximately  2,890  additional  square  foot  of  open 
space  along  the  existing  Drumm  Street  pedestrian  path. 

•  New  Neighborhood-Serving  Retail  Uses.  The  Project  would  create  approximately  19,800 
square  feet  of  new  restaurant,  cafe,  and  retail  space,  and  replace  the  existing  9  outdoor  tennis 
courts,  two  outdoor  pools,  basketball  outdoor  half-court  and  offsite  7,355  square  foot  fitness 
center  with  a  new  16,350  square  foot  indoor  fitness  center  with  new  outdoor  swimming  pool 
facilities,  which  would  serve  existing  residents  in  the  Golden  Gateway  area  as  well  as  new 
residents  and  waterfront  visitors. 

•  Benefits  to  the  Port.  The  Project  would  provide  substantial  benefits  to  the  Port,  including  both 
onetime  payments  in  connection  with  the  Project  Applicant's  purchase  of  portions  of  Seawall  Lot 
351 ,  and  ongoing  payments  in  perpetuity  in  connection  with  the  transfer  of  the  dwelling  units  that 
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will  be  developed  on  the  Project  site.  The  Project  would  also  replace  the  existing  surface  parking 
lot  on  Seawall  Lot  351  with  below  grade  parking  facilities. 

•  Transportation.  The  Project  would  provide  pedestrian  and  circulation  improvements,  including 
the  widening  of  the  sidewalks  along  The  Embarcadero,  Washington  Streets,  and  Drumm  Street. 

•  Land  Use  and  Urban  Design.  The  Project  would  redevelop  an  underutilized  urban  infill  site  that 
includes  a  large  surface  parking  lot  with  a  new  mixed  use,  high-density  development  with  housing, 
ground  floor  retail  uses,  and  new  public  parks  and  open  space. 

•  Economic  Development  and  Jobs.  The  Project  would  generate  construction  jobs  during  the 
construction  of  the  Project  as  well  as  permanent  employment  opportunities  to  support  the 
Project's  new  residential  and  commercial  uses  during  a  period  of  high  unemployment  in  the  City 
and  the  region. 

B.         Alternatives  Rejected  and  Reasons  for  Rejection 

The  Agency  is  approving  the  Project  Variant,  with  the  minor  modifications  explained  previously.  To  the 
extent  that  the  Project  differs  from  the  Project  as  proposed  in  the  DEIR,  the  Agency  rejects  the  Project  as 
described  in  the  DEIR  and  the  Agency  rejects  the  Alternatives  set  forth  in  the  Final  EIR  and  listed  below 
because  the  Agency  finds,  in  addition  to  the  reasons  described  in  Section  VIII  below,  that  there  is 
substantial  evidence,  including  evidence  of  economic,  legal,  social,  technological,  and  other 
considerations  described  in  this  Section  under  CEQA  Guidelines  15091(a)(3),  that  make  infeasible  such 
Alternatives.  In  making  these  determinations,  the  Agency  is  aware  that  CEQA  defines  "feasibility"  to  mean 
"capable  of  being  accomplished  in  a  successful  manner  within  a  reasonable  period  of  time,  taking  into 
account  economic,  environmental,  social,  legal,  and  technological  factors." 

1 .  Alternative  A:  No  Project  Alternative 

Consistent  with  Section  15126.6(e)(1)  of  the  CEQA  Guidelines,  this  alternative  assumes  that  the  Project 
site  would  remain  in  its  existing  condition.  The  No  Project  Alternative  ("Alternative  A")  is  rejected  because 
it  would  not  achieve  any  of  the  Project  objectives  identified  in  Section  I.  In  particular,  the  No  Project 
Alternative  would  not  further  any  of  the  Project  Applicant's  objectives,  or  any  of  the  Port's  urban  design, 
land  use,  and  financial  objectives  for  Seawall  Lot  351 . 

Alternative  A  would  fail  to  convert  the  existing  surface  parking  and  private  health  club  uses  of  the  Project 
site  into  a  new  mixed-use,  residential  project  with  ground  floor  retail  uses  that  create  an  enlivened 
pedestrian  experience  along  The  Embarcadero  and  Washington  Street,  below  grade  parking,  new  publicly 
accessible  open  spaces,  and  new  health  club  and  swimming  facilities.  Alternative  A  would  not  create  any 
new  jobs,  either  during  construction  or  operation  of  the  project.  Furthermore,  Alternative  A  would  not 
result  in  the  production  of  any  housing  units  or  the  payment  of  in  lieu  fees  to  support  the  construction  of 
affordable  housing. 

Thus,  while  Alternative  A  would  avoid  impacts  associated  with  the  Project,  this  alternative  would  not 
further  any  of  the  Project  Applicant's  or  Port's  objectives  or  provide  any  of  the  benefits  contemplated  by 
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the  Project,  and  is  therefore  rejected.  The  Agency  rejects  Alternative  A  on  each  of  these  grounds 
independently.  All  of  the  reasons  provide  sufficient  independent  grounds  for  rejecting  Alternative  A. 

2.  Alternative  B:  Existing  Height  and  Bullc 

The  purpose  of  the  Existing  Height  and  Bulk  Alternative  ("Alternative  B")  is  to  provide  an  alternative  that 
complies  with  the  existing  height  and  bulk  requirements  to  serve  as  a  point  of  comparison  for  the  height 
and  bulk  of  the  Project.  (DEIR.VI.5)  Under  Alternative  B,  the  project  site  would  be  developed  under  the 
existing  RC-4  zoning  and  84-E  height  and  bulk  designations.  (DEIR.VI.5)  Under  Alternative  B,  Seawall 
Lot  351  would  be  combined  with  the  8  Washington  site,  and  the  Project  Applicant  would  develop  the 
Project  site  with  two  buildings:  a  south  building  (south  of  the  Jackson  Street  alignment  and  40  to  65  feet 
tali)  and  a  north  building  (north  of  the  Jackson  Street  alignment  and  40-65  feet  tall).  (DEIR.VI.6)  There 
would  be  a  total  of  297  residential  units,  which  would  be  approximately  twice  as  many  as  under  the  Project 
(the  Project  would  provide  134  residential  units).  (DEIR.VI.6,  C&R.III.Q.27-28)  Compared  to  the  Project, 
Alternative  B  would  substantially  reduce  the  number  of  residential  parking  spaces  (there  would  be  75 
spaces  instead  of  134  spaces)  and  public  parking  spaces  (there  would  be  120  spaces,  including  90 
spaces  for  the  Port,  whereas  the  Project  would  provide  255  public  parking  spaces,  including  the  90 
parking  spaces  for  the  Port  (DEIR.VI.6,  C&R. III. Q. 27-28)  Alternative  B  would  provide  publicly  accessible 
open  space  in  similar  quantities,  locations,  and  configurations  as  would  the  Project,  including  the  creation 
of  the  proposed  Jackson  Common  and  Pacific  Avenue  Park.  (DEIR.VI.6,  C&R.III.Q.27-28) 

Environmental  Impacts  Compared  to  Proposed  Project.  Alternative  B  would  generally  result  In  the  same 
impacts  as  the  Project.  While  none  of  the  Project's  significant  and  unavoidable  impacts  would  be  avoided 
with  Alternative  B,  Alternative  B  would  lessen  the  Project's  shadow  impacts.  (DEIR.VI.11;  C&R. III. Q. 32) 
Because  the  overall  height  of  buildings  is  reduced  under  Alternative  B  compared  to  the  Project,  shadow 
on  some  public  open  spaces  would  be  reduced,  although  Alternative  B  would  have  similar  shadow 
impacts  on  Sue  Bierman  Park,  the  Embarcadero  Promenade,  and  the  Port  Walk  Promenade. 
(DEIR.VI.1 1 ;  C&R.III.Q.32)  Under  Alternative  B,  there  would  be  more  daily  person  trips  due  to  the  greater 
number  of  residential  units  than  under  the  Project,  and  these  additional  trips  would  translate  into  additional 
vehicle  trips  during  the  PM  peak  hour.  (DEIR.VI.9,  C&R  III.Q.30).  The  increased  number  of  vehicle  trips 
under  this  alternative,  however,  would  have  a  marginal  effect  on  the  intersections  studied  in  the  Final  EIR. 
The  construction  air  quality  impacts  of  Alternative  B  would  be  slightly  greater  than  those  for  the  Project 
due  to  the  greater  amount  of  construction,  and  operational  emissions  for  Alternative  B  would  be 
proportional  to  vehicle  trip  generation,  which  would  be  higher  than  that  of  the  Project.  (DEIR.VI.1 0,  C&R 
III.Q.31)  The  risk  of  encountering  archaeological  resources  during  construction  would  increase  under  the 
Alternative  B  between  the  Jackson  Street  and  Pacific  Avenue  alignments  because  of  the  residential 
building  that  would  be  constructed  there,  although  the  potential  for  encountering  archeological  resources 
would  decrease  south  of  Jackson  Street  because  Alternative  B's  parking  garage  would  only  be  two  levels 
instead  of  three  levels.  (DEIR.VI.9,  C&R.III.Q.28-30) 

Although  Alternative  B  would  generally  meet  most  project  objectives,  and  while  Alternative  B  provides  an 
alternative  that  would  comply  with  existing  height  and  bulk  requirements,  the  Agency  rejects  this 
alternative  as  infeasible  within  the  meaning  of  CEQA  for  the  following  reasons: 
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•  The  block  perimeter  configuration  for  residential  buildings  north  and  south  of  the  Jackson  Street 
alignment  could  result  in  units  with  closed  courtyard  exposure  that  would  make  them  less  marketable. 

•  Alternative  B  would  generally  result  in  the  same  impacts  as  the  Project  and  would  not  avoid  any  of  the 
Project's  significant  and  unavoidable  impacts.  Although  shadow  impacts  would  be  reduced, 
Alternative  B  would  result  in  slightly  greater  air  quality  and  transportation  impacts  due  to  the  greater 
number  of  residential  units  and  construction  and,  therefore,  does  not  provide  a  marked  environmental 
benefit  as  compared  to  the  Project. 

•  Alternative  B  does  not  include  any  replacement  outdoor  recreational  facilities  and  would  not  further  the 
Project  Applicant's  objective  to  construct  recreation  facilities  to  serve  Golden  Gateway  residents,  San 
Francisco's  residents,  and  waterfront  visitors. 

•  Alternative  B  provides  an  inferior  urban  design  form  compared  to  that  of  the  Project  because 
Alternative  B  does  not  provide  a  stepped  transition  from  the  one-two  story  buildings  located  north  of 
the  Jackson  Street  alignment  to  the  eight-twelve  story  residential  building  located  at  the  corner  of 
Drumm  and  Washington  Streets. 

•  While  Alternative  B  would  provide  the  Port  with  90  parking  spaces,  Alternative  B  would  supply  fewer 
total  public  parking  spaces  than  the  Project,  and  therefore  is  less  likely  to  meet  the  Project  Applicant's 
objective  to  increase  the  supply  of  public  underground  parking  to  support  the  continued  economic 
viability  of  the  Ferry  Building  Farmer's  Market  and  the  retail  and  restaurant  uses  at  the  Ferry  Building, 
Pier  1  and  Piers  1-1/2  -  5,  and  waterfront  visitors. 

The  Agency  rejects  Alternative  B  on  each  of  these  grounds  independently.  All  of  the  reasons  provide 
sufficient  independent  grounds  for  rejecting  Alternative  B. 

3.  Alternative  C:  Public  Trust  Conforming 

The  purpose  of  the  Public  Trust  Conforming  Alternative  ("Alternative  C"),  Seawall  Lot  351  is  to  consider  a 
project  scheme  that  is  consistent  with  the  public  trust  values  applicable  to  Seawall  Lot  351 .  (DEIR  VI. 12). 
Like  the  Project,  Alternative  C  would  combine  the  8  Washington  site  with  Seawall  Lot  351,  but  a  hotel 
would  be  developed  on  Seawall  Lot  351  (a  use  that  is  consistent  with  the  public  trust),  rather  than  the 
residential  uses  proposed  under  the  Project.  (DEIR  VI. 12,  C&R  III.Q.27-28).  Under  Alternative  C,  the 
Project  Applicant  would  construct  four  buildings,  similar  in  scale,  configuration,  location,  and  layout  to  the 
Project,  except  that  the  health  club  would  be  12,800  feet  and  include  four  ground  level  tennis  courts  and 
two  rooftop  pools  under  Alternative  C.  (DEIR  VI. 14,  C&R  III.Q.27-28).  Alternative  C  would  include  111 
residential  units  and  160  hotel  rooms,  whereas  the  Project  would  provide  134  residential  units  and  no 
hotel  rooms.  (DEIR  VI. 14,  G&R  III.Q.27-28).  The  parking  garage  would  include  111  residential  spaces 
and  112  public  spaces,  including  the  90  public  spaces  to  serve  the  Ferry  Building  and  waterfront  uses. 
Alterative  C  would  provide  publicly  accessible  open  space  in  similar  quantities,  locations,  and 
configurations  as  with  the  Project.  (DEIR  VI. 14,  C&R  III.Q.27-28). 

Environmental  Impacts  Compared  to  Project. 

Alternative  C  would  generally  result  in  the  same  impacts  as  the  Project.    While  none  of  the  Project's 
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significant  and  unavoidable  impacts  would  be  avoided  with  Alternative  C,  Alternative  C  would  reduce  the 
potential  for  encountehng  archeological  resources  during  construction  because  the  below-grade  parking 
would  not  be  constructed  on  Seawall  Lot  351 ,  and  because  excavation  for  a  two-level  garage  south  of 
Jackson  Street  would  be  shallower  than  excavation  for  the  Project  three-level  garage.  (DEIR  VI. 14-18, 
C&R  III. Q. 28-34)  With  mitigation,  the  impacts  to  archeological  resources  would  be  less  than  significant 
under  both  Alternative  C  and  the  Project.  Under  this  alternative,  there  would  be  more  daily  person  trips 
due  to  the  addition  of  a  hotel  into  the  mix  of  project  uses,  and  these  additional  person-trips  would 
translate  into  additional  vehicle  and  transit  trips  during  the  PM  peak  hour  compared  to  the  Project.  (DEIR 
Vi. 14-18,  C&R  III. Q. 30-31).  Parking  demand  under  Alternative  C  would  also  be  more  intense.  The 
demand  for  parking  at  the  midday  peak  hour  would  be  for  about  459  parking  spaces  (versus  391  for  the 
Project),  but  this  alternative  would  supply  fewer  spaces  (1 1 1  residential  and  112  public  for  a  total  of  223, 
instead  of  the  389  total  parking  space  for  the  proposed  project),  so  the  shortfall  of  parking  would  be 
greater  at  the  midday  peak  hour  than  in  the  Project.  (DEIR  VI. 15-16,  C&R  III.Q.30-31)  Impacts  to  land 
use,  air  quality,  greenhouse  gases,  recreation,  sea  level  rise,  and  biological  resources  would  be  similar  to 
that  of  the  Project.  (DEIR  VI. 1 5-1 6,  C&R  III.Q.28-34) 

Although  Alternative  C  would  generally  meets  most  project  objectives,  and  although  Alternative  C  would 
not  require  a  public  trust  exchange,  the  Agency  rejects  this  alternative  as  infeasible  within  the  meaning  of 
CEQA  for  the  following  reasons: 

•  Alternative  C  would  generally  result  in  the  same  impacts  as  the  Project  and  would  not  avoid  any  of  the 
Project's  significant  and  unavoidable  impacts.  Although  the  potential  for  encountering  archeological 
resources  would  be  reduced,  as  with  the  Project,  all  archeological  resource  impacts  are  mitigable  and 
less  than  significant  under  both  the  Project  and  Alternative  C 

•  Alternative  C  would  only  create  a  total  of  1 1 1  residential  units,  up  to  23  fewer  than  with  the  Project, 
which  would  result  in  fewer  housing  units  being  added  to  the  City's  housing  stock,  and  a  smaller  in-lieu 
fee  payment  under  the  City's  Residential  Inclusionary  Affordable  Housing  Program. 

•  While  Alternative  C  would  provide  the  Port  with  90  parking  spaces,  Alternative  C  would  supply  fewer 
total  public  parking  spaces  than  the  Project,  and  therefore  is  less  likely  to  meet  the  Project  Applicant's 
objective  to  increase  the  supply  of  public  underground  parking  to  support  the  continued  economic 
viability  of  the  Ferry  Building  Farmer's  Market  and  the  retail  and  restaurant  uses  at  the  Ferry  Building, 
Pier  1  and  Piers  1-1/2  -  5  and  waterfront  visitors. 

The  Agency  rejects  Alternative  C  on  each  of  these  grounds  independently.  All  of  the  reasons  provide 
sufficient  independent  grounds  for  rejecting  Alternative  C. 

4.  Alternative  D:  Develop  Only  8  Washington  Lots 

The  purpose  of  the  Develop  Only  8  Washington  Lots  Alternative  ("Alternative  D"),  is  to  analyze  the 
independent  development  of  the  8  Washington  site  without  Seawall  Lot  351  to  serve  as  a  comparison  to 
the  DEIR's  proposed  project.  (DEIR  VI. 18)  Under  Alternative  D,  Seawall  Lot  351  would  not  be  included  in 
the  Project  and  instead  would  continue  in  its  current  use  as  a  surface  parking  lot  owned  by  the  Port.  The 
Project  Applicant  would  develop  the  8  Washington  site  with  162  residential  units  in  two  buildings:  a  south 
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building  (south  of  Jackson  Street)  along  Drumm  and  Washington  Streets,  and  a  north  building  (north  of 
Jackson  Street),  which  would  include  an  indoor  athletic  club  and  outdoor  recreational  facilities.  (DEIR 
VI.  19)  A  three  level  underground  garage  would  provide  a  total  of  325  parking  spaces,  whereas  the  Project 
would  provide  a  total  of  389  parking  spaces  in  an  underground  garage.  (DEIR  VI. 18;  C&R  III. Q. 27-28) 
Alternative  D  would  provide  more  restaurant  and  retail  space  than  the  Project  (29,100  square  feet  versus 
19,800),  and  smaller  health  club  than  the  project  (12,800  square  feet  versus  16,350  square  feet).  (DEIR 
VI. 18;  C&R  III. Q. 27-28)  Furthermore,  whereas  Alternative  D  would  provide  3  tennis  courts,  the  Project 
would  not  provide  any  tennis  courts.  .Alternative  D  would  provide  less  publicly  accessible  open  space: 
only  6,200  sq.  ft.  of  publicly  accessible  open  space  along  the  Jackson  Street  alignment  (as  opposed  to  the 
Project's  10,450  square  feet),  and  about  1,500  sq.  ft.  of  publicly  accessible  open  space  at  the  north  end  of 
the  site  (as  opposed  to  the  Project's  11,840  square  feet),  and  Alternative  D  would  also  not  provide  a 
widened  Drumm  Street  walkway.  (DEIR  VI. 18;  C&R  III.Q.27-28) 

Environmental  Impacts  Compared  to  Project. 

Alternative  D  would  generally  result  in  reduced  environmental  impacts  compared  to  the  Project,  although 
these  reduced  impacts  would  not  avoid  the  Project's  significant  and  unavoidable  impacts.  Alternative  D 
would  continue  an  existing  barrier  to  direct  pedestrian  access  to  The  Embarcadero  from  Jackson  Street 
and  Pacific  Avenue  (which  would  be  removed  under  the  Project)  because  Seawall  Lot  351  would  not  be 
part  of  the  Alternative  D.  (DEIR  VI.21 .  C&R.III.Q.27).  While  Alternative  D  would  have  slightly  fewer  vehicle 
and  person  trips  compared  to  the  DEIR's  proposed  project  because  Alternative  D  would  provide  slightly 
fewer  residential  units  than  the  DEIR's  proposed  project,  there  would  be  slightly  more  person-trips  and 
vehicle  trips  under  Alternative  D  when  compared  to  the  Project  because  the  Project  would  provide  fewer 
residential  units  (134  units)  than  either  the  DEIR's  proposed  project  (165  units)  or  Alternative  D  (162 
units).  (DEIR  IV.D.22,  C&R  III.Q.27-28,  30)  Similarly,  while  Alternative  D  and  the  DEIR's  proposed 
project's  air  quality  impacts  were  similar,  the  Project  would  have  slightly  less  operational  emissions  than 
the  Alternative  D  due  to  reduced  vehicle  trip  generation.  (DEIR  IV.D.22-23,  C&R  III.Q.27-28,  31)  Due  to  a 
shift  in  building  height  and  volume  from  Seawall  Lot  351  to  the  north  side  of  Jackson  Common,  Alternative 
D  would  have  a  greater  shadow  impact  on  the  existing  Drumm  Street  pedestrian  path,  the  proposed 
Pacific  Avenue  Park,  the  proposed  Jackson  Common,  and  the  proposed  swimming  pools.  Impacts  to  air 
quality,  greenhouse  gases,  sea  level  rise,  and  biological  resources  would  be  similar  to  that  of  the  Project. 

The  Agency  rejects  this  Alternative  D  as  infeasible  within  the  meaning  of  CEQA  for  the  following  reasons: 

•  While  Alternative  D  would  have  slightly  reduced  transportation  impacts  compared  to  DEIR's  proposed 
project.  Alternative  D  would  generally  result  in  the  same  impacts  as  the  Project  and  would  not  avoid 
any  of  the  Project's  significant  and  unavoidable  impacts. 

•  Alternative  D  would  not  further  the  Project  Applicant's  objectives  to  improve  the  pedestrian  realm 
along  The  Embarcadero  and  to  improve  pedestrian  and  visual  connectivity  with  The  Embarcadero 
because  no  pedestrian  access  to  The  Embarcadero  would  be  provided  through  the  Project  site  along 
the  alignments  of  Jackson  Street  and  Pacific  Avenue.  Alternative  D  would  also  not  further  the 
objective  to  develop  SWL  351  in  conjunction  with  the  8  Washington  site. 
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•  Alternative  D  would  not  further  any  of  the  Port's  urban  design,  land  use,  and  financial  objectives  for 
Seawall  Lot  351 ,  as  presented  in  its  Request  for  Proposals  for  Seawall  Lot  351 ,  including  the 
replacement  of  the  existing  surface  parking  with  a  below  grade  parking  garage  and  the  activation  of 
the  streetscape  with  ground  floor  retail  uses  along  The  Embarcadero. 

•  Alternative  D  would  provide  considerably  less  parks  and  open  publicly  accessible  open  space 
connpared  to  the  Project,  thereby  resulting  in  fewer  benefits  to  the  public. 

The  Agency  rejects  Alternative  D  on  each  of  these  grounds  independently.  All  of  the  reasons  provide 
sufficient  independent  grounds  for  rejecting  Alternative  D. 

5.  Alternative  E:  Develop  Only  8  Washington  Lots  under  Existing  Height  and  Bulk 

The  purpose  of  the  Develop  Only  8  Washington  Lots  under  Existing  Height  and  Bulk  Alternative 
("Alternative  E")  is  to  analyze  the  independent  development  of  the  8  Washington  site  without  Seawall  Lot 
351  under  existing  height  and  bulk  requirements  to  serve  as  a  comparison  to  the  DEIR's  proposed  project. 
(DEIR  VI. 18)  Under  Alternative  E,  Seawall  Lot  351  would  continue  in  its  current  use  as  a  surface  parking 
lot,  a  use  consistent  with  the  public  trust.  The  Project  Applicant  would  develop  8  Washington  site  with  two 
buildings:  a  south  building  (south  of  Jackson  Street)  along  Drumm  and  Washington  Streets;  and  a  north 
building  (north  of  Jackson  Street).  The  south  building  would  be  four  stories  tall  (40  feet  tall)  and  would 
include  approximately  87  residential  units,  17,000  square  feet  of  retail  space,  and  12,100  square  feet  of 
restaurant  space  at  the  ground  floor.  .(DEIR  VI.25)  The  north  building  (approximately  40  feet  tall)  would 
contain  four  indoor  tennis  courts,  30,000  square  feet  of  indoor  athletic  club  facilities,  as  well  as  four 
rooftop  outdoor  tennis  courts,  and  one  ground-level  outdoor  tennis  court  (a  total  of  nine  tennis  courts). 
(DEIR  VI. 18)  The  athletic  club  facility  would  also  include  two  ground-level  outdoor  swimmiffg  pools. 
(DEIR  VI. 18)  A  two-level,  underground  parking  garage  would  be  constructed  beneath  the  south  building 
for  21  residential  spaces  and  120  public  spaces  (a  total  of  141  parking  spaces).  Alternative  E  would 
provide  less  open  space  than  the  Project,  including  approximately  6,200  square  feet  along  the  Jackson 
Street  right-of-way,  and  approximately  6,200  square  feet  at  the  end  of  Pacific  Avenue.  (DEIR  VI.  18) 

Environmental  Impacts  Compared  to  Project. 

Alternative  E  would  have  reduced  environmental  impacts  compared  to  the  Project,  although  none  of  the 
proposed  project's  significant  impacts  would  be  avoided  with  Alternative  E.  While  the  mix  of  land  uses  for 
Alternative  E  would  be  similar  to  the  Project,  land  use  impacts  would  be  less  under  Alternative  E  because 
there  would  be  substantially  fewer  residential  units  (87  units  compared  to  134  units).  (DEIR  VI. 27; 
C&R. III. Q. 27-28)  Alternative  E  would  continue  an  existing  barrier  to  direct  pedestrian  access  to  The 
Embarcadero  from  Jackson  Street  and  Pacific  Avenue  because  Seawall  Lot  351  would  not  be  part  of  the 
Project.  (DEIR  VI. 27;  C&R.III.Q.27-28)  Under  this  Alternative  D,  there  would  be  fewer  residential  units 
than  in  the  Project,  resulting  in  fewer  person-trips  and  fewer  vehicle  trips,  and  the  transportation  impacts 
would  be  less  intense  than  under  the  Project.  (DEIR  VI. 28;  C&R. III. Q. 30-31)  Operational  emissions  for 
this  alternative  would  be  proportional  to  vehicle  trip  generation,  which  would  be  substantially  less  than  that 
of  the  Project.  (DEIR  VI.28-29;  C&R.III.Q.31)  As  a  result  of  the  40  foot  height  of  the  south  building, 
Alternative  E  would  have  less  shadow  impacts  on  Sue  Bierman  Park,  Jackson  Common  and  other  open 
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spaces,  although  the  reduction  in  building  height  would  not  eliminate  shadows.  (DEIR  VI. 29-30; 
C&R.III.Q.32)  Furthernnore,  Alternative  E  would  increase  shadow  impacts  to  the  Drumm  Street  walkway. 
Impacts  relating  to  greenhouse  gases,  sea  level  rise,  and  biological  resources  would  be  similar  to  that  of 
the  Project. 

Besides  the  No  Project  Alternative,  Alternative  E  would  be  the  environmentally  superior  alternative  due  to 
its  reduced  development  program,  site  disturbance,  and  building  heights.  (DEIR  VI. 30) 

The  Agency  rejects  this  Alternative  E  as  infeasible  within  the  meaning  of  CEQA  for  the  following  reasons: 

Alternative  E  would  not  further  the  Project  Applicant's  objectives  to  improve  the  pedestrian  realm 
along  The  Embarcadero  and  to  improve  pedestrian  and  visual  connectivity  with  The  Embarcadero 
because  no  pedestrian  access  to  The  Embarcadero  would  be  provided  through  the  Project  site  along 
the  alignments  of  Jackson  Street  and  Pacific  Avenue.  Alternative  D  would  also  not  further  the 
objective  to  develop  SWL  351  in  conjunction  with  the  8  Washington  site. 

•  Alternative  E  would  not  further  any  of  the  Port's  urban  design,  land  use,  and  financial  objectives  for 
Seawall  Lot  351 ,  as  presented  in  its  Request  for  Proposals  for  Seawall  Lot  351 ,  including  the 
replacement  of  the  existing  surface  parking  with  a  below  grade  parking  garage  and  the  activation  of 
the  streetscape  with  ground  floor  retail  uses  along  The  Embarcadero. 

•  Alternative  E  would  provide  considerably  less  parks  and  publicly  accessible  open  space  compared  to 
the  Project,  thereby  resulting  in  fewer  benefits  to  the  public. 

•  Alternative  E  would  only  create  a  total  of  87  residential  units,  up  to  47  fewer  than  with  the  Project, 
which  would  result  in  fewer  housing  units  being  added  to  the  City's  housing  stock,  and  a  smaller  in-lieu 
fee  payment  under  the  City's  Residential  Inclusionary  Affordable  Housing  Program. 

•  While  Seawall  Lot  351  would  continue  in  its  existing  surface  parking  lot  use  under  Alternative  E,  this 
alternative  would  supply  fewer  public  parking  spaces  than  the  Project  and  therefore  is  less  likely  to 
meet  Project  Applicant's  objective  to  increase  the  supply  of  public  underground  parking  to  support  the 
continued  economic  viability  of  the  Ferry  Building  Farmer's  Market  and  the  retail  and  restaurant  uses 
at  the  Ferry  Building,  Pier  1  and  Piers  1-1/2-5. 

The  Agency  rejects  the  Alternative  E  on  each  of  these  grounds  independently.  All  of  the  reasons  provide 
sufficient  independent  grounds  for  rejecting  Alternative  E. 

6.  The  Proposed  Project  Analyzed  in  the  FEIR 

As  previously  discussed,  the  Project  is  similar  to  the  Large  Fitness  Center  Project  Variant  ("Project 
Variant")  that  was  analyzed  in  the  Final  EIR,  Chapter  VII,  C&R  IV.37-44,  except  that  the  Project  Variant 
would  provide  160  residential  units  whereas  the  Project  would  provide  134  residential  units,  26  fewer  units 
than  under  the  Project  Variant  as  described  in  the  DEIR.  Furthermore,  the  Project  Variant  would  provide 
420  parking  spaces  (160  residential  and  260  public  parking  spaces),  whereas  the  Project  would  provide 
389  parking  spaces  (134  residential  and  255  public  parking  spaces),  31  parking  spaces  fewer  than  under 
the  Project  Variant.     Under  the  Project  Variant,  the  cafe  to  be  constructed  at  the  corner  of  The 
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Embarcadero  and  Jackson  Street  would  be  approxinnately  1,915  square  feet,  whereas  It  would  be 
approximately  1 ,800  square  feet  under  the  Project.  A  more  detailed  summary  of  the  Project  Variant  and 
its  environmental  analysis  is  contained  in  Sections  I.C  and  I.D. 

The  Project  has  slightly  different  environmental  impacts  than  the  FEIR's  proposed  project,  although  the 
impacts  and  mitigation  measures  would  be  substantially  the  same  for  the  Project  as  they  are  for  the 
FEIR's  proposed  project.  (C&R  IV.38-44)  While  the  base  isolation  structural  system  of  the  Project  would 
require  excavating  foundation  for  the  residential  buildings  3  to  5  feet  deeper  than  for  the  Draft  EIR's 
proposed  project,  the  Project's  impacts  with  respect  to  archeological  resources  would  remain  less  than 
significant  with  the  mitigation.  (C&R  IV.38-39).  Compared  to  the  Draft  EIR's  proposed  project,  the 
Project  would  generate  fewer  vehicular  trips  to  and  from  the  site  during  the  peak  hour  resulting  in  reduced 
transportation  impacts.  (C&R  III. Q. 30-31).  However,  with  the  base  isolation  structural  system,  excavation 
for  foundations  would  be  slightly  deeper  for  the  Project,  resulting  in  additional  haul  truck  trips  to  remove 
more  soil  from  the  project  site  during  construction.  (C&R  III.Q.30-31) 

With  respect  to  air  quality  impacts,  while  there  would  be  an  approximately  15  percent  increase  in  the 
number  of  truck  trips  generated  during  construction  for  the  additional  excavation  with  the  Project,  resulting 
in  greater  construction  related  air  quality  impacts.  (C&R  III. Q. 31)  While  the  larger  fitness  center  would 
generate  more  vehicle  trips  than  the  Draft  EIR's  proposed  project,  this  increase  would  be  offset  by  the 
reduction  in  trips  from  the  fewer  residential  units  and  retail  and  restaurant  space  of  the  project.  (C&R 
III. Q. 31)  The  Draft  EIR's  proposed  project  would  replace  4  of  the  existing  tennis  courts  on  the  project  site 
and  the  Project  would  not  provide  any  tennis  courts,  thereby  resulting  in  a  greater  reduction  of  tennis 
courts  under  the  Project;  nevertheless,  impacts  on  recreation  would  remain  less  than  significant  for  both 
the  Draft  EIR's  proposed  project  and  the  Project,  and  the  number  of  residents  per  tennis  court  would 
remain  lower  under  the  Project  than  the  recommended  standard  of  1  court  for  every  5,000  residents. 
(C&R  IV.42-44) 

•  The  Agency  rejects  the  Draft  EIR's  proposed  project  as  infeasible  within  the  meaning  of  CEQA  for  the 
following  reasons:  While  the  Draft  EIR's  proposed  project  would  generally  meet  the  Project  Sponsor's 
and  Port's  objectives  for  the  project,  the  design  of  the  health  club  under  the  Draft  EIR's  proposed 
project  does  not  respond  to  comments  from  the  public  requesting  that  the  swimming  pools  be  on  the 
ground  instead  of  on  the  roof  and  that  the  swimming  facilities  be  enlarged.  (C&R. III. Q. 22-23)  The 
Project  responds  to  these  comments  by  modifying  the  design  of  the  health  club  to  provide  larger 
swimming  facilities  on  the  ground  level.  (C&R. III. Q. 28-29). 

•      The  Project  would  result  in  fewer  vehicular  trips  generated  compared  to  the  Draft  EIR's  proposed 
project  because  the  Project  would  provide  fewer  residential  units  and  less  retail  and  residential  space. 
In  this  respect,  the  Project  incorporates  those  elements  of  project  alternatives  that  proposed  reducing 
transportation  impacts  (and  associated  air  quality  impacts)  by  reducing  the  number  of  units  In  the 
project. 

The  Agency  rejects  the  Draft  EIR's  proposed  project  on  each  of  these  grounds  independently.  All  of  the 
reasons  provide  sufficient  Independent  grounds  for  rejecting  Draft  EIR's  proposed  project. 
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C.         Alternatives  Considered  but  not  Analyzed  in  Detail 

The  EIR  explains  that  an  Initial  Project  Proposal  Alternative,  Hotel  Only  /  Preservation  of  Existing  Health 
Club  Alternative,  Offsite  Alternative  /  Broadway  Alternative,  Reduced  Sea  Level  Rise  Impact  Alternative 
were  considered  but  rejected  because  they  either  would  not  achieve  most  of  the  Project  Applicant's  and 
the  Port's  objectives,  would  not  reduce  significant  environmental  project  impacts,  and/or  do  not  represent 
feasible  alternatives  for  other  economic,  social  or  environmental  reasons.  (EIR  VI. 31 -34).  The  Agency 
finds  each  of  these  reasons  provide  sufficient  independent  grounds  for  rejecting  these  alternatives. 

In  addition,  several  comments  received  in  comments  on  the  DEIR  suggested  that  the  EIR  should  analyze 
additional  alternatives,  such  as  a  no  parking  garage  alternative,  a  zero  or  reduced  parking  alternative  that 
has  more  emphasis  on  public  transit,  a  parking  code  alternative,  a  parking  validation  system  alternative,  a 
more  practical  reduced  height  alternative,  a  design  options  alternative  that  keeps  all  of  the  existing  Athletic 
Club's  outdoor  uses,  or  an  alternative  consistent  with  the  Asian  Neighborhood  Design's  Community 
Vision  for  San  Francisco's  Northeast  Waterfront.  (C&R  III. Q.I -7,  16-20).  The  C&R  document  explains 
that  the  alternatives  proposed  by  commenters  would  not  achieve  most  of  the  Project  Applicant's  and 
Port's  objectives,  would  not  reduce  significant  environmental  project  impacts,  and/or  do  not  represent 
feasible  alternatives  for  other  economic,  social  or  environmental  reasons,  or  are  similar  to  alternatives  that 
were  considered  but  rejected  in  the  Draft  EIR.  (C&R  III.Q.13-16,  21-22).  The  Agency  finds  each  of  these 
reasons  provide  sufficient  independent  grounds  for  rejecting  these  Alternatives. 

VIII.        STATEMENT  OF  OVERRIDING  CONSIDERATIONS 

Pursuant  to  CEQA  section  21081  and  CEQA  Guideline  15093,  the  Agency  hereby  finds,  after 
consideration  of  the  Final  EIR  and  the  evidence  in  the  record,  that  each  of  the  specific  overriding 
economic,  legal,  social,  technological  and  other  benefits  of  the  Project  as  set  forth  below  independently 
and  collectively  outweighs  these  significant  and  unavoidable  impacts  and  is  an  overriding  consideration 
warranting  approval  of  the  Project.  Any  one  of  the  reasons  for  approval  cited  below  is  sufficient  to  justify 
approval  of  the  Project.  Thus,  even  if  a  court  were  to  conclude  that  not  every  reason  is  supported  by 
substantial  evidence,  the  Agency  will  stand  by  its  determination  that  each  individual  reason  is  sufficient. 
The  substantial  evidence  supporting  the  various  benefits  can  be  found  in  the  preceding  findings,  which  are 
incorporated  by  reference  into  this  Section  VIII.  and  in  the  documents  found  in  the  record  of  proceedings 
relating  to  the  Final  EIR. 

On  the  basis  of  the  above  findings  and  the  substantial  evidence  in  the  whole  record  of  this  proceeding,  the 
Agency  specifically  finds  that  there  are  significant  benefits  of  the  proposed  Project  to  support  approval  of 
the  Project  in  spite  of  the  unavoidable  significant  impacts,  and  therefore  makes  this  Statement  of 
Overriding  Considerations.  Specifically,  notwithstanding  the  significant  and  unavoidable  impacts  to 
Transportation  (Impact  TR-9),  and  Air  Quality  (Impacts  AQ-3,  AQ-7,  AQ-8,  AQ-10),the  Project  benefits  as 
described  below  and  described  elsewhere  in  this  document,  outweigh  these  impacts. 

As  noted  in  Section  IV.B,  pursuant  to  Ballona  Wetlands  Land  Trust  v.  City  of  Los  Angeles  (2011)  201 
Cal.App.4th  455,  473-475,  Impact  SLR-3,  as  an  impact  to  the  Project  caused  by  the  environment,  is  not 
an  impact  that  must  be  analyzed  in  the  EIR.  Nevertheless,  out  of  an  abundance  of  caution  the  EIR 
analyzed  this  impact,  and  concluded  that  this  impact  is  significant  and  unavoidable.  The  Agency  finds  that, 
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even  if  this  impact  were  a  significant  and  unavoidable  impact  for  CEQA  purposes,  the  benefits  described 
below  and  described  elsewhere  in  this  document,  also  outweigh  this  impact. 

The  Agency  further  finds  that,  as  part  of  the  process  of  obtaining  Project  approval,  all  significant  effects  on 
the  environment  from  implementation  of  the  Project  have  been  eliminated  or  substantially  lessened  where 
feasible.  All  mitigation  measures  proposed  in  the  FEIR  that  are  applicable  to  the  Project  are  adopted  as 
part  of  this  approval  action.  Furthermore,  the  Agency  has  determined  that  any  remaining  significant 
effects  on  the  environment  found  to  be  unavoidable  are  acceptable  due  to  the  following  specific  overriding 
economic,  technical,  legal,  social  and  other  considerations.  Any  alternatives  proposed  by  the  public  are 
rejected  for  the  reasons  set  forth  in  the  DEIR,  C&R,  the  preceding  findings,  and  the  reasons  set  forth 
herein. 

The  Project  has  the  following  benefits: 

Infill  Urban  Mixed  Use  Development.  The  Project  will  increase  the  City's  housing  stock  by 
providing  up  to  134  new  housing  units.  The  Project  will  also  contribute  to  the  production  of 
affordable  housing  units  in  the  City  by  paying  an  in  lieu  fee  in  compliance  with  the  City's 
Residential  Inclusionary  Affordable  Housing  Program.  Furthermore,  because  there  are  no 
existing  housing  units  on  the  Project  site,  the  Project  will  not  result  in  the  demolition  of  any  existing 
housing  units  or  the  displacement  or  relocation  of  any  residents.  The  Project  would  be  created  by 
converting  an  existing  surface  parking  lot  and  a  tennis  and  swim  club  health  club  that  is  closed  off 
from  the  waterfront  with  a  mix  of  public-oriented  ground  floor  retail  uses  within  a  sensitively 
designed  development  which  incorporates  building  heights  and  scale  that  transitions  from 
adjacent  high-rise  development  down  to  the  waterfront,  and  complements  the  Embarcadero 
Historic  District.  The  Project  would  eliminate  the  curb  cut  along  The  Embarcadero,  and  provide 
public  spaces  and  widened  sidewalks  integrated  into  a  new  public  park  and  walkway  system, 
connecting  the  City  with  the  waterfront. 

•  Parks  and  Open  Space.  The  Project  would  create  new  parks  and  publicly  accessible  open 
space  where  none  currently  exists.  In  particular,  the  Project  would  create  a  10,450  square  foot 
public  open  space  corridor  north  of  the  proposed  residential  buildings  that  would  reconnect  the 
City  with  the  waterfront  along  the  Jackson  Street  alignment  (Jackson  Commons).  The  Project 
would  also  create  an  1 1 ,840  square  foot  publicly  accessible  park  at  the  northern  end  of  the  site 
along  and  north  of  the  Pacific  Avenue  alignment  (Pacific  Park).  These  new  open  spaces  would 
both  visually  and  physically  reconnect  the  City  with  the  waterfront.  In  addition,  the  Project  would 
provide  an  additional  2,890  square  feet  of  publically  accessible  open  space  along  the  existing 
Drumm  Street  pedestrian  path. 

•  New  Neighborhood-Serving  Retail  Uses.  The  Project  would  create  approximately  19,800 
square  feet  of  ground  floor,  restaurant,  retail  and  cafe  space,  where  none  currently  exists,  which 
would  serve  existing  residents  in  the  Golden  Gateway  area  as  well  as  new  residents  and 
waterfront  visitors. 

•  Benefits  to  the  Port.  The  Project  would  provide  substantial  financial  benefits  to  the  Port, 
including  both  one  time  payments  in  connection  with  the  Project  applicant's  purchase  of  portions 
of  Seawall  Lot  351,  and  ongoing  payments  in  perpetuity  in  connection  with  transfer  fees  on  the 
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sale  of  condominiunn  units  that  would  accrue  to  the  Port's  Harbor  Fund  to  support  other  waterfront 
improvements  and  Port  public  trust  responsibilities.  The  Port  would  also  receive  revenue  from  the 
infrastructure  financing  district  that  would  be  established  as  part  of  the  Project,  and  these 
revenues  also  would  be  used  to  fund  Port  improvement  projects.  The  Project  would  also  provide 
the  Port  with  underground  public  parking  facilities,  including  at  least  90  public  parking  spaces  and 
to  serve  and  support  customers  of  the  Ferry  Building  Marketplace  and  Farmer's  Markets,  and 
waterfront  visitors. 

•  Improving  Transportation  Access.  The  public  realm  improvements  created  in  the  Project's 
public  open  space  program  also  would  provide  important  pedestrian  and  circulation  improvements 
that  enhance  the  appearance  and  public  enjoyment  of  the  west  side  of  The  Embarcadero.  They 
would  reinstate  connections  in  the  city  street  grid  via  the  former  Jackson  Street  and  Pacific 
Avenue  rights-of-way  which  are  currently  blocked  by  the  Golden  Gateway  Tennis  &  Swim  Club, 
enabling  pedestrians  to  walk  from  the  waterfront  to  Sidney  Walton  Park,  and  to  and  through 
Jackson  Square,  Chinatown  and  North  Beach.  The  Project  site  is  located  near  regional  ferry, 
BART,  Muni,  and  Golden  Gate  Transit  facilities  and  in  v>/alking  distance  to  the  Downtown, 
Chinatown,  and  North  Beach  areas,  which  would  encourage  residents,  visitors,  and  workers  to 
travel  to  and  from  the  project  site  by  transit,  bicycle  and  foot,  rather  than  by  private  automobile. 

•  Economic  Development  and  Jobs.  The  Project  would  generate  jobs  during  the  construction  of 
the  Project  as  well  as  permanent  employment  opportunities  to  support  the  Project's  new 
residential  and  commercial  uses  during  a  period  of  high  unemployment  in  the  City  and  the  region. 
The  Project  would  encourage  participation  by  small  and  local  business  enterprises  through  a 
comprehensive  employment  and  contracting  policy.  The  Project's  new  retail  uses  would  provide 
opportunities  for  resident  employment  and  business  ownership,  and  the  proposed  addition  of  up 
to  134  new  households  would  strengthen  business  at  existing  establishments  in  the  vicinity  of  the 
project  site.  Furthermore,  the  Project  will  provide  the  City  with  net  new  property  value  by 
developing  an  underutilized  infill  site  with  new  residential  and  commercial  uses,  taxes  on  which 
will  help  fund  critical  City  services  and  programs. 

Having  considered  these  benefits,  the  Agency  finds  that  the  benefits  of  the  Project  outweigh  the 
unavoidable  adverse  environmental  effects,  and  that  the  adverse  environmental  effects  are  therefore 
acceptable.  The  Agency  further  finds  that  each  of  the  above  considerations  is  sufficient  to  approve  the 
Project.  For  each  of  the  reasons  stated  above,  and  all  of  them,  the  Project  should  be  implemented 
notwithstanding  the  significant  unavoidable  adverse  impacts  identified  in  the  Final  EIR. 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-28 


WHEREAS,      Charter  Section  B3.581  empowers  the  Port  Commission  ("Port")  with  the 
authority  and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate 
and  control  the  lands  within  the  Port  juhsdiction;  and 

WHEREAS,      The  Port  of  San  Francisco  Waterfront  Land  Use  Plan,  including  the 

Design  and  Access  Element  (collectively,  the  "Waterfront  Plan")  is  the 
Port's  adopted  land  use  document  for  property  within  Port  jurisdiction, 
which  provides  the  policy  foundation  for  waterfront  development  and 
improvement  projects;  and 

WHEREAS,      The  Port  owns  Seawall  Lot  351  ("SWL  351"),  a  triangular  lot  located  at 
Washington  and  The  Embarcadero,  which  lot  is  also  within  both  of  the 
Waterfront  Plan's  Ferry  Building  Waterfront  area  and  Ferry  Building 
Mixed  Use  Opportunity  Area,  and  is  adjacent  to  the  Golden  Gateway 
residential  site  having  an  address  at  8  Washington  ("8  Washington 
site;"  together  with  SWL  351 ,  the  "Project  Site");  and 

WHEREAS,      SWL  351  is  subject  to  the  common  law  public  trust  for  commerce, 

navigation,  and  fisheries  and  the  statutory  trust  imposed  by  the  Burton 
Act,  Chapter  1333  of  the  Statutes  of  1968,  as  amended,  by  which  the 
State  of  California  (the  "State")  conveyed  to  the  City  and  County  of  San 
Francisco  (the  "City"),  in  trust  and  subject  to  certain  terms,  conditions 
and  reservations,  the  State's  interest  in  certain  tidelands  (collectively,  the 
"Public  Trust");  and 

WHEREAS,      The  Waterfront  Plan  includes  the  following  Development  Standards  for 
the  Ferry  Building  Mixed  Use  Opportunity  Area: 

"Explore  the  possibility  of  obtaining  economic  value  from  SWL  351 
by  combining  it  with  the  adjacent  Golden  Gateway  residential  site 
[the  8  Washington  site]  to  provide  expanded  opportunities  for  mixed 
residential  and  commercial  development. 

"Maximize  efficient  use  of  new  and  existing  parking  to  serve 
existing  business,  further  promote  public  use  of  the  Ferry  and 
Agriculture  Buildings,  stimulate  reuse  of  Piers  1,  1-1/2,  3  and  5. 

"The  design  of  new  development  should  respect  the  character 
of  the  Ferry  Building,  the  mid-Embarcadero  open  space 
improvements,  and  the  Golden  Gateway  project. 


"The  design  of  new  development  should  minimize  the  perceived 
barrier  of  The  Embarcadero  and  encourage  a  pleasant 
pedestrian  connection  between  the  City  and  the  waterfront. 

"Allow... restaurants  and  other  eating  and  drinking 
establishments  that  both  attract  and  benefit  from  visitors  to  the 
waterfront.  (Waterfront  Plan,  pp.  128-130);" and 

WHEREAS,      The  acceptable  land  uses  for  SWL  351  identified  in  the  Waterfront  Plan 
include  open  space,  residential,  parking,  and  retail  (including 
restaurants),  recreational  enterprises  and  visitor  services  (l/Uate/fronf 
Plan,  Table  (1,  2,  3,  4),  p.  126);  and 

WHEREAS,      By  Resolution  No.  08-45,  the  Port  Commission  authorized  Port  staff  to 
issue  a  Request  for  Proposals  (the  "RFP")  to  solicit  proposals  from 
qualified  parties  to  develop  and  operate  on  SWL  351  a  mixed-use 
project  to  promote  Public  Trust  purposes  and  the  Waterfront  Plan, 
including  the  Development  Standards  for  the  Ferry  Building  Mixed  Use 
Opportunity  Area;  and 

WHEREAS,      The  RFP  was  issued  on  November  10,  2008,  two  respondents  submitted 
timely  proposals,  including  San  Francisco  Waterfront  Partners  II  LLC 
("SFWP"),  and  the  other  respondent  later  withdrew  its  submittal;  and 

WHEREAS,      SFWP's  proposal  was  reviewed  and  analyzed  by  Port  staff,  an 

independent  real  estate  economics  consultant,  and  an  evaluation  review 
panel  of  three  persons  with  experience  in  real  estate  economics,  land 
use  planning  and  architecture/urban  design;  and 

WHEREAS,      The  Port  Commission  (i)  reviewed  and  evaluated  the  summary  and 

analyses  of  the  SFWP  proposal  prepared  by  Port  staff,  its  independent 
real  estate  economics  consultant,  and  the  evaluation  panel,  (ii)  reviewed 
the  Port  staff  recommendations  set  forth  in  the  Staff  Report 
accompanying  Resolution  09-12,  (iii)  considered  the  public  testimony  on 
SFWP's  proposal  given  to  the  Port  Commission,  and  (iv)  determined  that 
the  SFWP  proposal  met  the  requirements  set  out  in  the  RFP  and 
achieved  the  Port's  objectives  for  SWL  351  ;and 

WHEREAS,      By  Resolution  09-1 2,  the  Port  Commission  (i)  awarded  to  SFWP  an 

exclusive  right  to  negotiate  with  the  Port  to  develop  the  Project  Site,  and 
(ii)  directed  SFWP  and  Port  staff  to  participate  in  a  community  planning 
process  (the  "NES")  led  by  the  San  Francisco  Planning  Department,  as 
recommended  in  the  February  19,  2009  letter  to  the  Port  Commission 
from  Supervisor  David  Chiu;  and 

WHEREAS,      The  Port  and  SFWP  entered  into  an  Exclusive  Negotiating  Agreement, 
effective  August  26,  2009  (as  may  be  amended  from  time  to  time,  the 
"EN A"),  setting  forth  the  process,  terms  and  conditions  upon  which  the 


Port  and  SFWP  agreed  to  negotiate  certain  transaction  documents  for 
the  development  of  the  Project  Site  and  requiring  the  Port  and  SFWP  to 
negotiate  a  Term  Sheet  to  describe  the  basic  elements  of  the  proposed 
project,  site  plan,  use  program,  economic  parameters,  and  other 
fundamental  terms  that  will  serve  as  the  basis  for  negotiating  the 
transaction  documents;  and 

WHEREAS,      By  Resolution  10-66,  the  Port  Commission  approved  the  Term  Sheet 
containing  the  business  terms  for  the  proposed  Project  (as  defined 
below);  and 

WHEREAS,      SFWP  is  proposing  to  build  on  portions  of  the  Project  Site  that  will  be 
held  in  private  ownership  after  the  Trust  Exchange  (as  defined  below), 
the  following  improvements:  (i)  two  mixed-use  buildings  containing 
approximately  134  residential  units,  (ii)  an  underground  parking  garage 
for  residents  of  the  buildings  and  the  public,  and  (iii)  a  new  health  and 
fitness  club  (collectively,  the  "SFWP  Improvements");  and 

WHEREAS,      SFWP  is  proposing  to  build  on  portions  of  the  Project  Site  the  Port  will 
own  after  the  Trust  Exchange,  the  following  improvements:  (i) 
approximately  10,450  square  feet  of  public  open  space  to  be  known  as 
"Jackson  Commons"  located  on  the  former  Jackson  Street  right-of- 
way,  (ii)  approximately  1 1 ,840  square  feet  of  public  open  space  to  be 
known  as  "Pacific  Park"  immediately  north  of  the  Trust  Retail  Parcel,  (iii) 
approximately  2,890  square  feet  of  additional  public  open  space  along 
the  Drumm  Street  pedestrian  path,  (iv)  an  approximately  4,000  square 
foot,  one-story,  18-foot-tall  retail  building  on  a  parcel  adjacent  to  Pacific 
Park  (the  "Trust  Retail  Parcel"),  and  (v)  approximately  4,835  square 
feet  of  improved  and  widened  sidewalk  along  the  west  side  of  The 
Embarcadero,  immediately  south  of  Pacific  Park  and  fronting  a  portion  of 
the  east  side  of  the  newly  built  health  and  fitness  club  (collectively,  the 
"Public  Improvements;"  together  with  the  SFWP  Improvements,  the 
"Project")  ;and 

WHEREAS,      In  connection  with  the  use  of  Jackson  Commons  as  public  open  space, 
the  Port  and  SFWP  are  proposing  that  Jackson  Commons  be  dedicated 
as  a  public  right-of-way  for  use  as  parks  and  open  space  only;  and 

WHEREAS,      In  order  to  develop  the  proposed  Project,  the  California  State  Lands 
Commission  ("State  Lands")  must  approve  a  Public  Trust  exchange 
authorizing  a  realignment  of  the  Public  Trust  between  the  8  Washington 
site  and  SWL  351  pursuant  to  Section  5  of  Chapter  31 0,  Statutes  of 
1987  ("Chapter  310")  (the  "Trust  Exchange")  and  the  Port  has 
negotiated  with  the  State  Lands  staff  a  trust  exchange  agreement  (the 
"Trust  Exchange  Agreement")  whereby  the  Public  Trust  will  be  lifted 
from  approximately  23,020  square  feet  of  SWL  351  (the  "Trust 
Termination  Parcel")  in  exchange  for  impressing  the  Public  Trust  on 
approximately  28,241  square  feet  of  the  8  Washington  site  that  is  not 


currently  subject  to  the  Public  Trust  (the  "Trust  Parcel");  and 

WHEREAS,      As  required  by  Chapter  310,  the  Port  Commission  makes  the  following 
findings  with  respect  to  the  Trust  Termination  Parcel: 

1.  The  Trust  Termination  Parcel  has  been  filled  and  reclaimed.  The 
Trust  Termination  Parcel  is  a  portion  of  SWL  351 ,  which  was  filled 
as  part  of  the  Port's  program  of  reclaiming  lands  between  the  new 
seawall  and  the  previously  existing  City  front,  for  the  purpose  of 
generating  revenues  used  to  support  the  improvement  of  the 
harbor. 

2.  The  Trust  Termination  Parcel  is  cut  off  from  access  to  the  waters 
of  the  Bay.  All  of  the  Trust  Termination  Parcel  is  located  on  filled 
land,  located  on  the  landside  of  the  100  foot  wide  Embarcadero 
Roadway,  which  consists  of  6  traffic  lanes  and  the  MUNI  light-rail 
corridor.  No  immediate  access  to  the  waters  of  San  Francisco  Bay 
exists  from  any  portion  of  the  Trust  Termination  Parcel. 

3.  The  Trust  Termination  Parcel  is  a  very  small  portion  of  the  Port's 
trust  grant.  The  total  area  of  the  Trust  Termination  Parcel  is 
approximately  22,650  square  feet  (approximately  V2  acre).  The 
total  amount  of  granted  tide  and  submerged  lands  held  by  the  Port 
is  approximately  725  acres,  of  which  the  Trust  Termination  Parcel 
represents  0.07%. 

4.  The  Trust  Termination  Parcel  is  no  longer  needed  or  required  for 
the  promotion  of  the  Public  Trust.  Except  for  ferry  operations  at  the 
Ferry  Building  and  limited  boat  docking  at  Pier  1  V2  and  3,  maritime 
activities  are  no  longer  significant  in  the  Ferry  Building  Waterfront 
area.  The  Ferry  Building  Waterfront  area  abuts  downtown  San 
Francisco's  diverse  mix  of  urban  activities.  SWL  351  is  immediately 
adjacent  to  a  private  swim  and  tennis  club  and  is  near  low  to  high- 
rise  residential  and  commercial  development.  For  many  years,  the 
site  has  been  used  as  a  parking  lot. 

5.  The  Trust  Termination  Parcel  can  be  removed  without  causing 
substantial  interference  with  Public  Trust  uses  and  purposes. 

in  exchange  for  the  lifting  of  the  Public  Trust  from  the  Trust 
Termination  Parcel,  a  greater  square  footage  of  land  immediately 
adjacent  to  SWL  351  will  be  impressed  with  the  Public  Trust.  By 
combining  SWL  351  and  the  8  Washington  site,  the  resulting  land 
configuration  allows  for  the  development  of  a  mixed  use  project  that 
further  promotes  Public  Trust  uses  and  purposes  and  realizes  the 
vision  put  forth  in  the  Waterfront  Plan,  by,  among  other  things, 
(i)  creating  important  new  visual  and  pedestrian  public  access 
linking  Jackson  Street  to  The  Embarcadero;  (ii)  achieving  a  long 
term  solution  to  parking  needs  of  the  Ferry  Building  Waterfront 


area,  as  well  as  a  central  parking  location  for  visitors  to  the 
nortiieastern  waterfront;  (iii)  improving  the  visual  quality  of  the  Ferry 
Building  Waterfront  area  by  locating  parking  underground  and 
creating  an  attractive  mixed  use  development  that  enhances  the 
land  side  of  The  Embarcadero  and  reconnects  San  Francisco  with 
the  waterfront;  (iv)  creating  new  parks  along  The  Embarcadero, 
enhancing  the  waterfront  visitor  experience;  (v)  providing  visitor- 
serving  retail  uses,  including  a  cafe  in  prominent  location  adjacent 
to  the  proposed  Pacific  Park  with  waterfront  views,  (vi)  creating  new 
view  corridors  of  the  San  Francisco  Bay  through  the  Project  Site, 
and  (vii)  creating  significant  structures  that  recognize  and  respect 
the  Port's  bulkhead  structures  across  The  Embarcadero;  and 


WHEREAS,      The  City's  Director  of  Property  has  determined  based  on  an  independent 
MAI  appraisal  that  the  Trust  Termination  Parcel  has  an  appraised  value 
of  $7,560,000  and  the  Trust  Parcel  has  an  appraised  value  of 
$8,630,000,  confirming  that  the  value  of  the  land  to  be  exchanged  into 
the  Public  Trust  equals  or  exceeds  the  value  of  the  land  to  be 
exchanged  out  of  the  Public  Trust;  and 

WHEREAS,      SFWP  is  proposing  to  subdivide  the  Project  Site  into  separate  land  and 
air  space  parcels  such  that,  among  other  things,  the  Trust  Retail  Parcel 
and  the  portions  of  the  Project  Site  that  will  be  owned  by  the  Port  after 
the  Trust  Exchange  (not  including  the  Trust  Retail  Parcel,  "Open  Space 
Parcel")  shall  be  their  own  separate  legal  parcels;  and 

WHEREAS,      On  November  21 ,2011,  the  Waterfront  Design  Advisory  Committee 
reviewed  the  design  of  the  Project  and  found  it  consistent  with  the 
Waterfront  Design  and  Access  goals,  objectives  and  criteria;  and 

WHEREAS,      Schematic  Drawings  of  the  proposed  Project,  as  shown  in  the 
attachment  to  the  Memorandum  for  Agenda  Item  9A  for  the  Port 
Commission  meeting  on  March  27,  2012,  a  copy  of  which  is  on  file  with 
the  Port  Commission  are  consistent  with  the  Waterfront  Plan  applicable 
to  the  Ferry  Building  Waterfront  area;  and 

WHEREAS,      Port  staff  and  SFWP  have  negotiated  the  terms  of  the  (1 )  Disposition 

and  Development  Agreement,  (2)  Lease  No.  L-15110,  (3)  Purchase  and 
Sale  Agreement,  (4)  Trust  Exchange  Agreement,  (5)  Maintenance 
Agreement,  and  (6)  related  exhibits  and  attachments  to  all  of  the 
foregoing  (collectively,  the  "Project  Documents")  described  in  the 
Memorandum  for  Agenda  Item  9A  for  the  Port  Commission  meeting  of 
March  27,  2012,  copies  of  which  are  on  file  with  the  Commission 
Secretary;  and 

WHEREAS,      The  Purchase  and  Sale  Agreement  for  the  Project  ("PSA")  sets  forth  the 
terms  and  conditions  under  which  (i)  the  Port  will  convey  the  Trust 
Termination  Parcel  to  SFWP,  (ii)  SFWP  will  convey  the  Trust  Parcel  to 


the  Port;  (iii)  SFWP  will  develop  the  SFWP  Improvements,  and  (iv)  the 
Port  can  exercise  an  option  to  purchase  after  completion  of  the  Project 
until  two  years  following  the  initial  sale  of  the  last  residential 
condominium  unit,  an  air  space  parcel  within  the  underground  parking 
garage  that  can  accommodate  up  to  1 75  cars  (and  that  upon  exercise  of 
this  right,  the  parties  will  meet  and  confer  to  establish  the  price,  and  if 
the  parties  cannot  agree  on  valuation  procedures  within  one  year,  the 
option  shall  terminate);  and 

WHEREAS,      In  addition  to  receiving  the  Trust  Parcel,  the  Port  shall  receive  the 

following  payments  from  the  sale  of  the  Trust  Termination  Parcel:  (i)  a 
lump  sum  payment  of  $3  million,  (ii)  transfer  fees  (equaling  .5%  of  the 
purchase  price)  in  perpetuity  from  the  sale  (or  lease  with  a  term  of  thirty- 
five  (35)  years  or  longer)  of  each  of  the  (a)  residential  condominiums, 
and  (b)  commercial  condominiums  (excluding  the  new  health  and  fitness 
club)  after  (but  not  including)  the  first  sale  of  the  applicable  commercial 
condominium,  of  which  $2  million  is  guaranteed,  and  (iii)  an  ongoing 
revenue  stream  of  $120,000  per  year  for  66-years,  commencing  upon 
completion  of  Public  Improvements,  adjusted  every  5  years  by  the  CPI 
with  a  minimum  increase  of  10%  and  a  maximum  of  20%;  and 

WHEREAS,      The  Disposition  and  Development  Agreement  ("DDA")  sets  forth  SFWP's 
obligations  to  construct  the  Public  Improvements  and  the  conditions 
upon  which  the  Port  will  deliver  Lease  No.  L-1 51 1 0  to  SFWP  for  the 
Trust  Retail  Parcel  with  material  lease  terms  including  a  66-year  term, 
permitted  uses  for  visitor-serving  commercial  recreation,  including 
restaurant  and  recreational  facilities  (e.g.  bicycle  rental),  construction 
period  rent  of  $60,000/annum,  and  percentage  rent  equal  to  15%  of 
gross  revenues  received  by  SFWP  from  future  retail  operator(s);  and 

WHEREAS,      Upon  issuance  of  a  Certification  of  Completion  for  the  Project,  Port  and 
SFWP  will  enter  into  a  Maintenance  Agreement  for  the  management, 
maintenance,  repair,  and  operation  by  SFWP  of  the  Open  Space  Parcel 
requiring  SFWP,  or  its  successor  or  assignee  (which  may  be  the 
homeowner's  association  for  the  condominium  project),  to  be 
responsible  for  the  management,  maintenance,  repair  and  operation  of 
the  Open  Space  Parcel  at  its  sole  expense;  and 

WHEREAS,      On  March  22,  2012,  the  San  Francisco  Planning  Commission  by  Motion 

No. has  found  that  the  Project  is  consistent  with  the  objectives 

and  policies  of  the  San  Francisco  General  Plan,  and  the  Priority  Policies 
of  Section  101.1;  and 


WHEREAS,      The  Project  Documents  conform  to  all  local  laws  and  regulations  and  are 
not  prohibited  by  the  City's  Charter;  and 

WHEREAS,      The  Project  is  consistent  with  the  Waterfront  Plan  uses  and  policies  as 
described  above;  and 


WHEREAS, 


WHEREAS, 
WHEREAS, 


WHEREAS, 


RESOLVED 


RESOLVED, 


RESOLVED, 


The  Port  and  SFWP  are  committed  to  improvements  consistent  with  the 
Waterfront  Plan  and  San  Francisco  General  Plan  policies  intended  to 
preserve  the  strong  architectural  and  historic  character  of  the  Ferry 
Building  Waterfront  area;  and 

City  and  Port  staff  and  consultants  have  conducted  substantial  economic 
analysis  of  the  Project  impacts  and  benefits  on  the  Port  and  City;  and 

The  Project  will  generate  additional  significant  public  benefits  for  the  Port 
and  the  City,  including:  (i)  the  replacement  of  an  underutilized  Port 
seawall  lot  currently  used  for  surface  parking  with  a  below  grade  parking 
structure  that  meets  the  needs  of  Port  businesses  and  visitors;  (ii)  the 
creation  of  significant  new  jobs  and  economic  development;  and  (iii)  both 
a  lump  sum  payment  and  an  ongoing  revenue  stream  for  the  Port  to 
help  the  Port  continue  to  promote  Public  Trust  uses  and  purposes;  and 

On  March  22,  2012,  the  Planning  Commission  held  a  duly-noticed  public 
hearing  to  consider  certification  of  the  Final  Environmental  Impact 
Report  for  the  8  Washington  Street/Seawall  Lot  351  Project  (Planning 
Dept.  Case  No.  2007.0030E)  (the  "FEIR"),  and  certified  the  FEIR  and 
made  findings  ("CEQA  Findings")  as  required  by  the  California 
Environmental  Quality  Act  ("CEQA")  and  certified  the  completion  of  the 
FEIR  in  compliance  CEQA,  the  CEQA  Guidelines  and  Chapter  31  of  the 
San  Francisco  Administrative  Code;  now  therefore,  be  it 

That  the  Port  Commission  has  reviewed  and  considered  the  information 
contained  in  the  FEIR,  the  CEQA  Findings,  the  Project  Documents  and 
all  other  matters  and  actions  approved  by  the  Port  Commission  by  this 
Resolution  reflect  the  Project  examined  in  the  FEIR  for  which  the  Port 
Commission  by  Resolution  No.  12-27  has  adopted  findings  with  respect 
to  the  FEIR  as  required  by  CEQA,  including  the  State  of  Overriding 
Considerations  and  a  Mitigation  Monitoring  and  Reporting  Program, 
which  findings  are  on  file  with  the  Secretary  of  the  Port  Commission;  and 
be  it  further 

For  reasons  set  forth  herein,  the  Port  Commission  finds  that  the  Project 
is  consistent  with  the  Public  Trust  and  the  Waterfront  Plan;  and  be  it 
further 

For  reasons  set  forth  herein,  the  Port  Commission  finds  that  the  Trust 
Termination  Parcel  (i)  has  been  filled  and  reclaimed,  (ii)  is  cut  off  from 
access  to  the  waters  of  the  Bay,  (iii)  is  a  very  small  portion  of  the  Port's 
trust  grant,  (iv)  is  no  longer  needed  or  required  for  the  promotion  of  the 
Public  Trust,  and  (v)  can  be  removed  without  causing  substantial 
interference  with  Public  Trust  uses  and  purposes;  and  be  it  further 


RESOLVED,    The  Trust  Exchange  Agreement  is  in  conformance  with  the  Burton  Act 


and  Ch.  310,  subject  to  approval  by  State  Lands;  and  be  it  further 


RESOLVED, 


RESOLVED, 


RESOLVED, 


That  the  Port  Commission  approves  the  form  and  the  substance  of  the 
Project  Documents,  including  all  attachments  and  exhibits  thereto,  and 
the  transactions  which  such  Project  Documents  contemplate, 
incorporating  the  material  business  terms  set  forth  in  the  Memorandum 
for  Agenda  Item  9A  for  the  Port  Commission  meeting  on  March  27, 
2012;  and  be  it  further 

That  the  Port  Commission  hereby  approves  the  Schematic  Drawings  of 
the  proposed  Project,  as  shown  in  the  attachment  to  the  Memorandum 
for  Agenda  Item  9A  for  the  Port  Commission  meeting  on  March  27, 
2012,  a  copy  of  which  is  on  file  with  the  Port  Commission  Secretary,  and 
authorizes  the  Executive  Director  to  approve  non-material  changes  in 
the  Schematic  Drawings;  and  be  it  further 

That  it  is  in  the  City's  and  Port's  best  interest  to  convey  the  Trust 
Termination  Parcel  to  SFWP,  that  the  public  interest  or  necessity 
demands,  or  will  not  be  inconvenienced  by  the  sale  of  the  Trust 
Termination  Parcel  directly  to  SFWP  pursuant  to  the  PSA;  and  be  it 
further 


RESOLVED, 


RESOLVED, 


RESOLVED, 


RESOLVED, 


That  with  the  exchange  of  the  Trust  Termination  Parcel  for  the  Trust 
Parcel  and  additional  monetary  payments  to  the  Port,  the  sales  price  of 
the  Trust  Termination  Parcel  is  at  least  1 00%  of  the  City's  Director  of 
Property's  appraisal  of  the  Trust  Termination  Parcel;  and  be  it  further 

That  the  Port  Commission  authorizes  and  directs  the  Executive  Director 
of  the  Port  (the  "Executive  Director")  to  fonward  Lease  No.  L-151 10,  the 
PSA,  and  the  Maintenance  Agreement  to  the  Board  of  Supervisors  for 
approval  pursuant  to  its  authority  under  Charter  Sections  9.1 18(b)  and 
(c),  and  upon  the  effectiveness  of  such  approval,  to  execute  the  DDA, 
and  the  PSA,  and  subject  to  the  terms  of  the  DDA  and  the  PSA,  as 
applicable,  execute  the  Lease,  and  Maintenance  Agreement,  in 
substantially  the  form  of  such  agreements  on  file  with  the  Port 
Commission  Secretary,  and  in  such  final  form  as  is  approved  by  the 
Executive  Director  in  consultation  with  the  City  Attorney;  and  be  it  further 

That  the  Port  Commission  authorizes  and  directs  the  Executive  Director 
to  fon/vard  the  Trust  Exchange  Agreement  to  (i)  the  Board  of  Supervisors 
for  approval  pursuant  to  its  authority  under  Charter  Section  9.1 1 8(c),  and 
(ii)  State  Lands  for  approval  pursuant  to  its  authority  under  Chapter  310  , 
and  upon  the  effectiveness  of  such  approval  and  subject  to  the  terms  of 
the  DDA  and  the  PSA,  as  applicable,  execute  the  Trust  Exchange 
Agreement  in  substantially  the  form  of  such  agreement  on  file  with  the 
Port  Commission  Secretary,  and  in  such  final  form  as  is  approved  by  the 
Executive  Director  in  consultation  with  the  City  Attorney;  and  be  it  further 
That  the  City's  Director  of  Property  and  the  Port's  Executive  Director  are 


hereby  authorized  and  urged,  in  the  name  and  on  behalf  of  the  City  and 
the  Port,  to  (!)  execute  and  deliver  the  deed  to  the  Trust  Termination 
Parcel  to  SFWP,  and  (ii)  accept  the  Trust  Parcel  from  SFWP,  upon  the 
closing  in  accordance  with  the  terms  and  conditions  of  the  PSA,  and  to 
take  any  and  all  steps  (including,  but  not  limited  to,  the  execution  and 
delivery  of  any  and  all  certificates,  agreements,  notices,  consents, 
escrow  instructions,  closing  documents  and  other  instruments  or 
documents)  as  they  deem  necessary  or  appropriate  in  order  to 
consummate  the  conveyance  of  the  Trust  Termination  Parcel  to  SFWP 
and  acceptance  of  the  Trust  Parcel  from  SFWP  pursuant  to  the  PSA,  or 
to  othen/vise  effectuate  the  purpose  and  intent  of  this  resolution,  such 
determination  to  be  conclusively  evidenced  by  the  execution  and 
delivery  by  the  Director  of  Property  and  Executive  Director  of  any  such 
documents;  and  be  it  further 

RESOLVED,    That  the  Executive  Director  shall  determine  satisfaction  of  the  conditions 
precedent  under  the  PSA  to  the  conveyance  of  the  Trust  Termination 
Parcel  and  the  acceptance  by  the  Port  of  the  Trust  Parcel,  such 
determination  to  be  conclusively  evidenced  by  the  execution  and 
delivery  by  the  Executive  Director  or  the  City's  Director  of  Property  of  the 
applicable  deeds;  and  be  it  further 

RESOLVED,    That  the  Executive  Director  shall  determine  satisfaction  of  the  conditions 
precedent  under  the  DDA  to  the  conveyance  of  the  leasehold  estate  in 
the  Trust  Retail  Parcel,  such  determination  to  be  conclusively  evidenced 
by  the  execution  and  delivery  by  the  Executive  Director  of  the  Lease; 
and  be  it  further 

RESOLVED,    That  the  Port  Commission  authorizes  the  Executive  Director,  and  as  to 
the  PSA,  Executive  Director  and/or  the  City's  Director  of  Property,  to 
enter  into  reciprocal  easement  agreements  and  other  related  covenants 
and  property  documents  necessary  to  implement  the  transactions 
contemplated  by  the  Project  Documents,  and  to  enter  into  any  additions, 
amendments  or  other  modifications  to  the  Project  Documents  including 
preparation  and  attachment  of,  or  changes  to,  any  or  all  of  the 
attachments  and  exhibits  that  the  Executive  Director,  in  consultation  with 
the  City  Attorney,  determines  are  in  the  best  interests  of  the  City,  do  not 
materially  decrease  the  benefits  or  otherwise  materially  increase  the 
obligations  or  liabilities  of  the  City  or  Port,  and  are  necessary  or 
advisable  to  complete  the  transactions  that  the  Project  Documents 
contemplate  and  effectuate  the  purpose  and  intent  of  this  resolution, 
such  determination  to  be  conclusively  evidenced  by  the  execution  and 
delivery  by  the  Executive  Director  of  such  reciprocal  easement 
agreements  and  other  related  covenants  and  property  documents, 
additions,  amendments  or  other  modifications  to  the  Project  Documents; 
and  be  it  further 

RESOLVED,    That  the  Port  Commission  authorizes  the  Executive  Director  and  any 


other  appropriate  officers,  agents  or  employees  of  the  City  to  take  any 
and  all  steps  (including  if  necessary,  obtaining  Board  of  Supervisors 
approval  and  the  execution  and  delivery  of  any  and  all  applications, 
maps,  certificates,  agreements,  notices,  consents,  and  other  instruments 
or  documents)  as  they  or  any  of  them  deems  necessary  or  appropriate, 
in  consultation  with  the  City  Attorney,  in  order  to  consummate  the 
(i)  dedication  of  Jackson  Commons  as  a  public  right-of-way  for  parks 
and  open  space  use  only,  and  (ii)  widening  of  the  sidewalk  along  the 
west  side  of  The  Embarcadero,  immediately  south  of  Pacific  Park  and 
fronting  a  portion  of  the  east  side  of  the  newly  built  health  and  fitness 
club;  and  be  it  further 


RESOLVED, 


That  the  Port  Commission  authorizes  the  Executive  Director  and  any 
other  appropriate  officers,  agents  or  employees  of  the  City  to  take  any 
and  all  steps  (including  the  execution  and  delivery  of  any  and  all 
certificates,  agreements,  notices,  consents,  escrow  instructions,  closing 
documents  and  other  instruments  or  documents)  as  they  or  any  of  them 
deems  necessary  or  appropriate,  in  consultation  with  the  City  Attorney, 
in  order  to  consummate  the  transactions  contemplated  under  the  Project 
Documents,  in  accordance  with  this  resolution,  or  to  othen/vise  effectuate 
the  purpose  and  intent  of  this  resolution,  such  determination  to  be 
conclusively  evidenced  by  the  execution  and  delivery  by  any  such 
person  or  persons  of  any  such  documents;  and  be  it  further 


RESOLVED, 


That  the  Port  Commission  approves,  confirms  and  ratifies  all  prior 
actions  taken  by  the  officials,  employees  and  agents  of  the  Port 
Commission  or  the  City  with  respect  to  the  Project  Documents. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  March  27,  2012. 


Secretary 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  12-29 


WHEREAS,      Charter  Section  B3.581  empowers  the  Port  Commission  ("Port")  with  the 
authority  and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate 
and  control  the  lands  within  the  Port  jurisdiction;  and 

WHEREAS,      The  Port  of  San  Francisco  Waterfront  Land  Use  Plan,  including  the 

Design  and  Access  Element  (collectively,  the  "Waterfront  Plan")  is  the 
Port's  adopted  land  use  document  for  property  within  Port  jurisdiction, 
which  provides  the  policy  foundation  for  waterfront  development  and 
improvement  projects;  and 

WHEREAS,      The  Port  owns  Seawall  Lot  351  ("SWL  351"),  a  triangular  lot  located  at 
Washington  and  The  Embarcadero,  which  lot  is  also  within  both  of  the 
Waterfront  Plan's  Ferry  Building  Waterfront  area  and  Mixed  Use 
Opportunity  area,  and  is  adjacent  to  the  Golden  Gateway  residential  site 
having  an  address  at  8  Washington  ("8  Washington  site;"  together  with 
SWL  351 ,  the  "Project  Site");  and 

WHEREAS,      By  Resolution  No.  08-45,  the  Port  Commission  authorized  staff  to  issue 
a  Request  for  Proposals  (the  "RFP")  to  solicit  developer  proposals  from 
qualified  parties  to  develop  and  operate  on  SWL  351  a  mixed-use 
project  to  promote  Public  Trust  purposes  and  the  Waterfront  Plan, 
including  the  Development  Standards  for  the  Ferry  Building  Mixed  Use 
Opportunity  Area;  and 

WHEREAS,      The  RFP  was  issued  on  November  10,  2008,  and  two  respondents 

submitted  timely  proposals,  including  San  Francisco  Waterfront  Partners 
II  LLC  ("SFWP").  The  other  respondent  later  withdrew  its  submittal;  and 

WHEREAS,      SFWP's  proposal  was  reviewed  and  analyzed  by  Port  staff,  an 

independent  real  estate  economics  consultant,  and  an  evaluation  review 
panel  of  three  persons  with  experience  in  real  estate  economics,  land 
use  planning  and  architecture/urban  design;  and 

WHEREAS,      The  Port  Commission  (i)  reviewed  and  evaluated  the  summary  and 

analyses  of  the  SFWP  proposal  prepared  by  Port  staff,  its  independent 
real  estate  economics  consultant,  and  the  evaluation  panel,  (ii)  reviewed 
the  Port  staff  recommendations  set  forth  in  the  Staff  Report 
accompanying  Resolution  09-12,  (iii)  considered  the  public  testimony  on 
SFWP's  proposal  given  to  the  Port  Commission,  and  (iv)  determined  that 
the  SFWP  proposal  met  the  requirements  set  out  in  the  RFP  and 
achieved  the  Port's  objectives  for  SWL  351  ;and 


WHEREAS,      By  Resolution  09-1 2,  the  Port  Commission  (i)  awarded  to  SFWP  an 

exclusive  right  to  negotiate  with  the  Port  to  develop  the  Project  Site,  and 
(ii)  directed  SFWP  and  Port  staff  to  participate  in  a  community  planning 
process  (the  "NES")  led  by  the  San  Francisco  Planning  Department,  as 
recommended  in  the  February  19,  2009  letter  to  the  Port  Commission 
from  Supervisor  David  Chiu;  and 

WHEREAS,      The  Port  and  SFWP  entered  into  an  Exclusive  Negotiating  Agreement, 
effective  August  26,  2009  (the  "EN A"),  setting  forth  the  process,  terms 
and  conditions  upon  which  the  Port  and  SFWP  agreed  to  negotiate 
certain  transaction  documents  for  the  development  of  the  Project  Site 
and  requiring  the  Port  and  SFWP  to  negotiate  a  Term  Sheet  to  describe 
the  basic  elements  of  the  proposed  project,  site  plan,  use  program, 
economic  parameters,  and  other  fundamental  terms  that  will  serve  as 
the  basis  for  negotiating  the  transaction  documents;  and 

WHEREAS,      By  Resolution  10-66,  the  Port  Commission  approved  the  Term  Sheet 
and  the  land  payments  specified  therein  represent  fair  market  value  for 
the  SWL  351  site;  and 

WHEREAS,      The  term  of  the  ENA  expires  on  May  1 6,  201 2,  and  SFWP  has 

requested  an  extension  of  the  ENA  term  in  order  to  give  the  parties 
sufficient  time  to  complete  environmental  review  of  the  Project  and 
negotiate  the  transaction  documents;  and 

WHEREAS,      The  parties  have  negotiated  a  First  Amendment  to  the  ENA  ("First 

Amendment"),  a  copy  of  which  is  on  file  with  the  Commission  Secretary, 
extending  the  ENA  term  to  the  earlier  of  October  31 ,  201 2  or  the 
effectiveness  of  the  transaction  documents,  unless  in  each  case,  such 
dates  are  extended  or  terminated  in  accordance  with  the  First 
Amendment;  and 


WHEREAS, 


RESOLVED, 


RESOLVED, 


Port  staff  recommends  that  the  Port  Commission  approve  the  First 
Amendment,  which  amendment  is  outlined  in  the  accompanying  Staff 
Report  for  this  Item;  now,  therefore,  be  it 

That  the  Port  Commission  hereby  approves  the  terms  of  the  First 
Amendment  and  authorizes  and  directs  the  Executive  Director  of  the 
Port,  or  her  designee,  to  execute  the  First  Amendment,  with  the 
understanding  that  the  final  terms  and  conditions  of  any  development 
agreement,  lease  or  related  documents  negotiated  between  the  Port  and 
SFWP  during  the  exclusive  negotiation  period  will  be  subject  to  the 
approval  of  the  Port  Commission;  and  be  it  further 

That  approval  of  the  First  Amendment  does  not  commit  the  Port 
Commission  to  approval  of  the  transaction  documents  and  that  the  Port 
Commission  shall  not  take  any  discretionary  actions  committing  it  to  the 
Project  until  the  Port  Commission  has  reviewed  and  considered 
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GENERAL  NOTES 

1.  MAP  IS  BASED  ON  A  SURVEY  BY 
MARTIN  M.  RON  ASSOCIATES,  DATED 
03/27/2007. 

MAP  REFERENCES 

1.  MAP  OF  GOLDEN  GATEWAY 
COMMONS  II,   RECORDED  JULY  22. 
1982  IN  BOOK  29  OF  CONDOMINIUM 
MAPS.  AT  PAGES   1-18,  INCLUSIVE. 

2.  MAP  OF  GOLDEN  GATEWAY 
COMMONS  I,  RECORDED  JULY  13. 
1979  IN  BOOK   12  OF  CONDOMINIUM 
MAPS,  AT  PAGES  8-20,  INCLUSIVE 

3.  RECORD  OF  SURVEY  MAP  OF 
GOLDEN  GATEWAY,   RECORDED 
SEPTEMBER  29,    1961,   IN  BOOK  T 
OF  MAPS,  AT  PAGES  22-24, 
INCLUSIVE. 

BASIS  OF  BEARING 

THE  BASIS  OF  BEARINGS  FOR  THIS 
MAP  IS  THE  ASSUMED  BEARING  OF 
THE  EASTERLY  LINE  OF  DRUMM 
STREET.   TAKEN  AS  N  Og'Oe'OO"  W. 
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LEGAL  DESCRIPTION 
"TRUST  PARCEL" 


ALL  THAT  REAL  PROPERTY  SITUATED  IN  THE  CITY  AND  COUNTY  OF  SAN 
FRANCISCO,  STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

PARCELS  A  AND  B  OF  FINAL  MAP  ,  PILED  ,  BOOK 

OF  MAPS,  PAGES  ,  SAN  FRANCISCO  COUNTY  RECORDS. 

CONTAINING  28,241±  SQUARE  FEET. 
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LEGAL  DESCRIPTION 
"TRUST  TERMINATION  PARCEL' 


ALL  THAT  REAL  PROPERTY  SITUATED  IN  THE  CITY  AND  COUNTY  OF  SAN 
FRANCISCO,  STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

A  PORTION  OF  PARCEL  "A"  AS  SAID  PARCEL  IS  SHOWN  ON  THAT  MAP 
ENTITLED  "MAP  OF  LANDS  TRANSFERRED  IN  TRUST  TO  THE  CITY  AND 
COUNTY  OF  SAN  FRANCISCO,"  FILED  IN  BOOK  "W"  OF  MAPS,  PAGES  66 
THROUGH  72,  INCLUSIVE,  OFFICIAL  RECORDS  OF  THE  CITY  AND  COUNTY 
OF  SAN  FRANCISCO,  STATE  OF  CALIFORNIA  AND  AS  PARCEL  "A"  IS 
FURTHER  DESCRIBED  IN  THAT  DOCUMENT  RECORDED  MAY  14,  1976  IN  BOOK 
CI 69,  PAGE  573,  OFFICIAL  RECORDS  OF  THE  CITY  AND  COUNTY  OF  SAN 
FRANCISCO,  DESCRIBED  AS  FOLLOWS: 

PARCEL  ONE 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHEASTERLY  LINE 
OF  50  VARA  BLOCK  "E" ,  AS  SAID  BLOCK  IS  SHOWN  ON  THAT  CERTAIN  MAP 
ENTITLED  ^'RECORD  OF  SURVEY  MAP  OF  THE  GOLDEN  GATEWAY,"  RECORDED 
SEPTEMBER  29,  1961,  IN  BOOK  "T"  OF  MAPS  AT  PAGES  22-24,  OFFICIAL 
RECORDS  OF  THE  CITY  AITO  COUNTY  OF  SAN  FRANCISCO  WITH  THE 
NORTHERLY  LINE  OF  WASHINGTON  STREET,  AS  WIDENED  BY  RESOLUTION 
NUMBER  859-77,  DATED  OCTOBER  31,  1977,  SAID  NORTHERLY  LINE  OF 
WASHINGTON  STREET  TAKEN  TO  BE  N85'54'00"E  FOR  THE  PURPOSE  OF 
THIS  DESCRIPTION;  THENCE  ALONG  THE  EASTERLY  PROLONGATION  OF  SAID 
LINE  OF  WASHINGTON  STREET  N80°54'00"E  25.52  FEET  TO  THE 
BEGINNING  OF  A  TANGENT  CURVE  CONCAVE  TO  THE  WEST  HAVING  A  RADIUS 
OF  2  0  FEET;  THENCE  ALONG  SAID  CURVE  TO  THE  LEFT  THROUGH  A 
CENTRAL  ANGLE  OF  114*'45'48",  AN  ARC  LENGTH  OF  40.06  FEET;  THENCE 
TANGENT  TO  THE  PRECEDING  CURVE  N33°51'48"W  237.41  FEET;  THENCE 
S80°54'00"W  83,45  FEET  TO  THE  SOUTHERLY  PROLONGATION  OF  THE 
EASTERLY  LINE  OF  50  VARA  BLOCK  "G" ,  AS  SAID  BLOCK  IS  SH0V7N  ON 
SAID  MAP;  THENCE  ALONG  SAID  SOUTHERLY  PROLONGATION  S09°06'00"E 
50.75  FEET  TO  SAID  NORTHEASTERLY  LINE  OF  50  VARA  BLOCK  "E"; 
THENCE  ALONG  SAID  NORTHEASTERLY  LINE  S44''52'30"E  238.14  FEET  TO 
THE  POINT  OF  BEGINNING. 

CONTAINING  20,413±  SQUARE  FEET. 
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LEGAL  DESCRIPTION 
*TRUST  TERMINATION  PARCEL' 


PARCEL  TWO 

COMMENCING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHEASTERLY 
LINE  OF  50  VARA  BLOCK  "E",  AS  SAID  BLOCK  IS  SHOWN  ON  THAT 
CERTAIN  MAP  ENTITLED  "RECORD  OF  SURVEY  MAP  OF  THE  GOLDEN 
GATEWAY,"  RECORDED  SEPTEMBER  29,  1961,  IN  BOOK  "T"  OF  MAPS  AT 
PAGES  22-24,  OFFICIAL  RECORDS  OF  THE  CITY  AND  COUNTY  OF  SAN 
FRANCISCO  WITH  THE  NORTHERLY  LINE  OF  WASHINGTON  STREET,  AS 
WIDENED  BY  RESOLUTION  NUMBER  859-77,  DATED  OCTOBER  31,  1977, 
SAID  NORTHERLY  LINE  OF  WASHINGTON  STREET  TAKEN  TO  BE  N85°54'00"E 
FOR  THE  PURPOSE  OF  THIS  DESCRIPTION;  THENCE  ALONG  THE  EASTERLY 
PROLONGATION  OF  SAID  LINE  OF  WASHINGTON  STREET  N80''54'00"E  25.52 
FEET  TO  THE  BEGINNING  OF  A  TANGENT  CURVE  CONCAVE  TO  THE  WEST 
HAVING  A  RADIUS  OF  20  FEET;  THENCE  ALONG  SAID  CURVE  TO  THE  LEFT 
THROUGH  A  CENTRAL  ANGLE  OF  114°45'48",  AN  ARC  LENGTH  OF  40.06 
FEET;  THENCE  TANGENT  TO  THE  PRECEDING  CURVE  N33''51' 48"W  350.48 
FEET  TO  THE  BEGINNING  OF  A  TANGENT  CURVE  CONCAVE  TO  THE 
SOUTHWEST  HAVING  A  RADIUS  OF  2,984.59  FEET;  THENCE  ALONG  SAID 
CURVE  TO  THE  LEFT  THROUGH  A  CENTRAL  ANGLE  OF  1°36'20",  AN  ARC 
LENGTH  OF  83.63  FEET  TO  THE  EASTERLY  LINE  OF  50  VARA  BLOCK  "G" , 
AS  SAID  BLOCK  IS  SHOWN  ON  SAID  MAP;  THENCE  ALONG  SAID  EASTERLY 
LINE  S09''06'00"E  13.18  FEET  TO  THE  TRUE  POINT  OF  BEGINNING; 
THENCE  S34''17'00"E  105.57  FEET;  THENCE  S55°50'13"W  42.07  FEET; 
THENCE  S80°54'00"W  6.81  FEET  TO  SAID  EASTERLY  LINE  OF  50  VARA 
BLOCK  "G";  THENCE  ALONG  SAID  EASTERLY  LINE  N09°06'00"W  113.35 
FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CONTAINING  2,607+  SQUARE  FEET. 


TO: 


FROM: 


SUBJECT: 


PORT-- 

SAN  FRANCISCO 


MEMORANDUM 

March  22,  2012 


MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


Monique  Moyer 
Executive  Direct 


Informational  presentation  of  the  City's  plans  to  reconstruct  Jefferson 
Street  between  Powell  and  Hyde  Streets  in  Fisherman's  Wharf  as  a 
narrowed,  two-way  street  to  better  accommodate  transit,  motor  vehicles, 
bicycles  and  pedestrians. 

DIRECTOR'S  RECOMMENDATION:  Information  Only  -  No  Action  Required 

Summary 

Five  blocks  of  Jefferson  Street  from  Powell  to  Hyde  Streets  and  located  within  Port  of 
San  Francisco  jurisdiction  in  the  Fisherman's  Wharf  area,  are  proposed  to  be 
reconstructed  by  the  City's  Department  of  Public  Works.  The  project  purpose  is  to 
reconstruct  Jefferson  into  a  street  that  better  meets  the  circulation  and  comfort  of 
visitors  to  the  Fisherman's  Wharf  area  while  continuing  to  meet  the  needs  of  all  area 
businesses.  The  desired  schedule  is  to  fund  and  construct  the  two  blocks  from  Jones  to 
Hyde  Streets  by  June  2013  in  time  for  the  America's  Cup  sailing  races,  and  complete 
the  remainder  when  other  City  funds  become  available.  This  report  describes  the 
project  and  addresses  schedule,  cost,  funding,  revenue  impacts  and  benefits  of  the 
Jefferson  Street  project. 
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The  Jefferson  Street  project  is  located  in  Fistierman's  Wfiarf  between  Powell  and  Hyde  Streets. 


Background 

Jefferson  Street  is  the  spine  and  commercial  center  of  Fisherman's  Wharf.  Its  east  end 
starts  near  Pier  39  at  Powell  Street  and  extends  westward  five  blocks  to  Hyde  Street 
and  adjacent  to  Aquatic  Park.  Port  jurisdiction  includes  the  street  and  sidewalk,  all 
property  to  the  north  side  of  the  street,  and  up  to  the  building  faces  on  the  south  side, 
which  are  privately  owned.  Along  the  eastern  three  blocks  are  the  Triangle  Parking  Lot, 
Boudin  Bakery,  the  iconic  Fisherman's  Wharf  sign  at  Taylor  Street,  and  the  historic 
harbor  between  Taylor  and  Jones  Streets.  Between  Jones  and  Hyde  Streets  the  Fish 
Alley  area  borders  the  north  side  of  the  Street  where  one  and  two  story  buildings  house 
a  collection  of  restaurants  and  fishing  industry  related  businesses.  The  south  side  in 
this  area  meets  the  Street  with  the  Anchorage  Square  shopping  center,  the  Cannery 
and  the  historic  Argonaut  Hotel,  which  are  not  within  Port  jurisdiction. 

In  2004,  the  Port  with  the  Bay  Conservation  and  Development  Commission  (BCDC) 
completed  a  study  in  the  Fisherman's  Wharf  area  to  evaluate  and  make 
recommendations  on  public  access,  traffic  and  parking  issues.  The  study  was  focused 
primarily  on  the  two  blocks  between  Powell  and  Taylor  Streets  and  laid  the  ground  work 
for  proceeding  with  the  reconstruction  of  Taylor  Street  and  the  Pier  43  Promenade 
project.  Also,  shortly  after  the  study  was  completed,  Boudin's  constructed  their 
bakery/restaurant  building  on  Jefferson  between  Mason  and  Taylor  Streets. 

Jefferson  Street  is  about  68  feet  wide  from  building  face  to  building  face.  Sidewalks  on 
both  sides  are  about  1 5  feet  but  have  many  encroachments  consisting  of  street  lights, 
parking  meters,  store  displays,  restaurant  seating  and  signage.  Because  of  the  visitor 
popularity  of  Jefferson  Street,  the  sidewalks  are  often  overcrowded  forcing  pedestrians 
to  step  into  the  street  or  to  move  through  highly  congested  spaces.  The  roadway  is 
about  37  feet  wide  curb  to  curb  consisting  of  two  west  bound  lanes,  the  F-Line  streetcar 
from  Powell  to  Jones  Street,  parking  along  all  five  blocks  on  the  south  side,  and  parking 
along  the  north  side  of  the  two  western  most  blocks.  Traffic  travels  only  west  bound 
and  bicycles  must  circulate  with  vehicles  and  navigate  around  the  F-Line  tracks.  In 
general,  the  majority  of  the  Jefferson  Street  right-of-way  is  dedicated  to  slow  moving 
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vehicles,  while  most  of  the  visitors  are  pedestrians  that  are  crowded  onto  narrow 
congested  sidewalks. 

The  City  Planning  Department  through  the  Fisherman's  Wharf  Community  Benefit 
District  (CBD)  completed  the  Fisherman's  Wharf  Public  Realm  Plan  in  2008  -  2010, 
which  has  provided  the  ground  work  for  the  proposed  Jefferson  Street  plan.  It  showed 
a  reconstructed  Jefferson  Street,  largely  without  curbs,  carrying  only  one  west  bound 
vehicle  lane  west  of  Jones  Street,  and  eliminating  most  all  parking.  Two-way  bicycle 
circulation  was  shown  but  not  resolved  as  were  many  ADA  issues.  Despite  unresolved 
aspects  of  the  proposed  2010  Plan,  it  received  broad,  if  not  unanimous  support  from  the 
Fisherman's  Wharf  community.  This  project  is  the  first  implementation  phase  of  the 
Department  of  City  Planning  study. 

Project  Goals  and  Concept  Design 

The  Jefferson  Street  improvement  project  is  intended  to  improve  circulation  and  make 
Fisherman's  Wharf  a  more  desirable  place  to  visit  by  accomplishing  the  following: 

•  Create  a  urban  street  that  casts  a  strong  memorable  visual  image; 

•  Provide  a  desirable  pedestrian  experience; 

•  Facilitate  all  modes  of  transportation  allowing  movement  along  the  waterfront; 
and 

•  Enhance  the  revenue  of  Port  and  neighborhood  businesses. 

The  proposed  concept  is  to  make  Jefferson  Street  a  slow-moving  two-way  street  that 
better  accommodates  all  types  of  users  -  transit,  vehicles,  bikes,  and  pedestrians.  The 
current  37  foot  curb  to  curb  street  would  have  parking  removed  from  both  sides  and  be 
narrowed  from  the  north  side  to  create  a  22  foot  width  roadway.  The  street  would  have 
one  lane  in  each  direction,  shared  by  both  motor  vehicles  and  bicycles.  The  F-Line 
would  be  separated  from  vehicular  traffic  in  most  places.  The  south  curb  would  be 
reconstructed  in  the  same  location  as  exists  and  the  sidewalk  on  the  north  side  would 
gain  the  1 5  foot  width  from  the  street  narrowing.  West  of  Jones  Street  the  space  now 
used  for  both  the  sidewalk  and  cafes  could  be  used  exclusively  for  cafes  if  the  tenant  so 
desired.  The  primary  pedestrian  circulation  would  occur  in  the  new  1 5  foot  width 
sidewalk  located  between  the  roadway  and  the  north  side  cafe  space.  Loading  would 
occur  adjacent  to  the  curb  with  passing  vehicles  slowly  maneuvering  around  those 
loading  and  a  widened  pullout  area  would  be  located  in  front  of  the  Argonaut  Hotel  for 
loading. 

Proposed  project  finishes  include  either  concrete  paving  or  asphalt  paving  blocks  in  the 
22  foot  roadway,  "Embarcadero  Promenade"  grey  concrete  on  both  sidewalks,  and  new 
light  fixtures  and  street  furnishings. 

Project  Management 

The  City's  Planning  Department,  with  the  support  of  Port  staff  and  the  Fisherman's 
Wharf  CBD  is  leading  the  Jefferson  Street  Project.  The  Planning  Department  is 
responsible  for  concept  design  and  overall  project  coordination.  The  Planning 
Department  also  is  conducting  the  necessary  environmental  review,  and  will  request 
City  and  Port  Commission  approvals  and  obtain  required  permits.  Roma  Design  Group 
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was  hired  by  the  CBD  to  provide  urban  design  assistance  through  the  concept  design 
phase.  The  Department  of  Public  Works  (DPW)  is  preparing  the  construction  drawings 
and  would  bid  and  manage  construction.  DPW  has  assigned  a  project  management 
team  with  experience  on  Embarcadero  and  Taylor  Street  projects. 

Community  Review 

The  current  revised  plan  also  is  enjoying  strong  community  support.  It  was  presented  at 
two  public  meetings,  both  held  at  the  Wax  Museum  on  Jefferson  Street  on  January  25, 

2012,  and  the  design  has  been  modified  with  comments  from  those  meetings. 
Following  the  Port  Commission  informational  presentation  on  March  27,  2012  the 
design  will  be  presented  to  the  Bay  Conservation  and  Development  Commission's 
Design  Review  Board  and  the  Waterfront  Design  Advisory  Committee  on  May  7,  2012 
as  the  first  phase  is  proposed  to  be  one  of  the  America's  Cup  Legacy  Projects. 

Schedule 

The  goal  is  to  have  construction  completed  on  the  two  blocks  from  Jones  to  Hyde  Street 
by  June,  2013  in  time  for  America's  Cup  events.  To  meet  this  schedule  work  on  the 
construction  drawings  has  begun  (before  all  review  and  approvals  are  secured)  with  a 
bid  package  expected  to  be  complete  by  July,  2012.  Bidding  would  occur  in  the  late 
summer  and  construction  would  need  to  begin  by  October,  2012  running  until  June, 

2013.  Thus  far  construction  staging  and  tenant  access  issues  have  not  yet  been 
proposed,  but  will  be  addressed  during  the  coming  months. 

Cost  and  Funding 

The  City  has  so  far  dedicated  $900,000  to  fund  the  design  and  bid  process.  The 
estimated  cost  for  all  five  blocks  ranges  from  $12  to  $20  million  depending  on  choice  of 
finish  materials  and  limits  to  scope  of  improvements  at  the  edges  of  the  project.  The 
Project  team  is  currently  looking  to  secure  additional  City  funds  for  the  first  phase  of 
construction  -  Jones  to  Hyde  Streets.  Current  cost  estimates  range  from  $5  to  $7 
million.  Should  funds  become  available  that  are  less  than  the  estimated  cost,  the 
project  team  would  propose  a  reduction  in  scope  to  match  available  funding.  A  possible 
phasing  approach  to  reduce  costs  would  be  to  build  south  of  the  existing  north  curb,  and 
leave  all  current  north  sidewalk  and  cafe  spaces  in  their  current  condition.  Several  of 
these  spaces  were  improved  within  the  past  few  years  and  meet  the  tenants'  needs  and 
desires. 

Revenue  Impacts  and  Benefits 

The  complete  five  block  Jefferson  Street  project  would  remove  87  metered  parking 
spaces  from  the  five  blocks  resulting  in  an  estimated  total  annual  meter  and  fine 
revenue  loss  of  $574,000.  This  analysis  assumes  that  the  Port  would  continue  to 
charge  the  Argonaut  for  curb  use,  and  does  not  include  any  short  term  revenue  losses 
which  could  result  from  disruptions  to  tenant  operations  during  construction. 


Revenue 

Phase  1 

Phase  2 

Total 

Lost  Meter  Revenue 

$188,988 

$309,221 

$498,190 

Lost  Parking  Meter  Fine  Revenue 

$28,750 

$47,045 

$75,795 

Total 

217,719 

$356,267 

$573,985 

Source:  Port  of  San  Francisco,  2/15/12 
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To  make  up  the  lost  parking  revenue  the  Port  would  need  to  realize  a  5.6  percent 
increase  in  percentage  sales  revenue  in  the  Fisherman's  Wharf  area  including  Pier  39. 
However,  assuming  Pier  39  increases  to  be  the  same  as  Jefferson  Street  may  be 
optimistic.  Without  an  increase  at  Pier  39  Jefferson  Street  revenues  would  need  to 
increase  by  7.5%  to  be  revenue  neutral.  Several  other  cities  in  the  United  States  have 
completed  projects  with  characteristics  similar  to  the  design  objectives  of  Jefferson 
Street.  Qualities  that  were  found  to  contribute  to  the  success  of  a  streetscape 
investment  are: 

•  Pedestrian  orientation:  generous  amenities  for  pedestrians  including  wide 
sidewalks  and  public  seating. 

•  Distinctive  design:  layout,  materials  and  other  finishes  which  define  the  space 
as  being  unique  from  other  areas  and  contributes  to  a  strong  sense  of  place. 

•  Streetscape  continuity:  consistent  active  building  frontages  and  cohesive 
design  of  public  improvements. 

•  Flexible  public  spaces:  areas  that  can  be  used  for  events  such  as  markets  or 
festivals. 

•  Transit:  availability  of  a  variety  of  transit  options. 

The  following  is  a  brief  analysis  of  three  comparable  streetscape  projects  that  have 
most,  if  not  all,  of  the  above  qualities. 

Third  Street  Promenade,  Santa  Monica 

The  Third  Street  Promenade  is  a  three-block  pedestrian  mall  in  downtown  Santa 
Monica  known  for  its  weekly  farmers'  markets,  dining,  shopping  and  engaging  street 
performers.  Improved  as  a  pedestrian  mall  in  the  1960's,  it  was  unsuccessful  and 
deteriorated  through  the  1970's  and  1980's.  In  1989  the  mall  was  redesigned  and 
improved  with  palm  and  jacaranda  trees,  architectural  lighting,  benches,  and  fountains. 
The  City  also  has  design  standards  to  further  the  distinctive  sense  of  place.  The 
Promenade  is  often  crowded  with  pedestrians  on  weekdays  and  weekends,  with 
40,000-60,000  daily  visitors. 

Outcomes  -  After  the  redesign  retail  occupancy  increased  from  about  75%  to  almost 
1 00%  and  the  average  annual  rent  per  square  foot  on  the  Promenade  jumped  from  $59 
in  1984  to  $122  in  1988  (107%  increase).^  Since  the  early  1990s,  and  in  spite  of  the 
economic  recession  at  that  time,  the  Promenade  became  one  of  the  region's  biggest 
attractions.  The  area  continues  to  thrive  20  years  after  its  redevelopment. 

Portland  Transit  Mall  Portland 

Originally  improved  in  1977,  the  City  implemented  the  Portland  Mall  Revitalization 
Project  in  2009,  making  major  streetscape  upgrades  and  adding  light  rail.  Today,  17 
bus  routes  and  two  light  rail  lines  share  two  transit  lanes,  and  a  third  lane  is  shared  by 
autos  and  bicycles.  The  street  has  wide  sidewalks  on  both  sides  which  are  bordered  by 
consistent  retail  and  dining. 


'  Pojani,  Dorina.    2008. 
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Outcomes  -  Strengthened  retail  and  increased  property  investment.  The  right  of  way 
improvement  cost  was  $220  million.  By  the  time  the  Mall  reopened  approximately  $1 .5 
billion  in  private  investment  had  occurred  or  was  in  progress. 

16*^  Street  Mall,  Denver 

Built  in  1982,  the  Mall  is  a  tree-lined,  pedestrian  promenade  of  red-and-gray  granite  that 
runs  through  the  center  of  Downtown  and  is  lined  with  outdoor  cafes,  renovated  historic 
office  buildings,  skyscrapers,  shops,  restaurants  and  retail  stores.  Numerous  fountains 
and  plazas  offer  a  variety  of  daily  special  events  and  entertainers.  Free  shuttle  buses 
cruise  the  mile-long  Mall  seven  days  a  week.  The  16*"^  Street  Mall  was  planned  during 
the  1 970's  as  businesses  and  residents  moved  to  the  suburbs. 

Outcomes  -  Now  the  16th  Street  Mall  is  the  most  popular  shopping  area  for  visitors  to 
Denver,  and  in  2008  retail  rents  on  the  Mall  were  30%  higher  than  in  other  parts  of  the 
downtown.^  In  the  second  quarter  of  201 1 ,  the  vacancy  rate  in  the  CBD  was  1 4.2%,  as 
compared  to  1 6.9%  in  the  remainder  of  the  Denver  area  and  CBD  rents  were  40% 
higher. 

The  City's  $13  million  project  cost  resulted  in  an  estimated  $500  million  in  private 
investment  by  2008. 

Summary 

Jefferson  Street  as  proposed  would  meet  the  criteria  described  above  and  common  to 
other  great  streets: 

Pedestrian  orientation:  the  sidewalk  along  the  north  side  would  be  widened  on 

most  blocks  by  1 5  feet,  and  benches,  bike  racks  and  other  furnishings  would  be 

added. 

Distinctive  design:  bold  pavement  design  in  the  central  vehicle  circulation  zone, 

pedestrian  scaled  light  fixtures  and  other  street  furnishings  would  create  a  strong 

identity. 

Streetscape  continuity:  except  for  where  adjacent  to  the  Triangle  Parking  Lot, 

the  Street  enjoys  consistent  interest  with  varied  storefronts,  historic  structures, 

and  the  harbor.  The  opportunity  for  sidewalk  cafes  on  the  north  side  of  the  Street 

would  be  increased. 

Flexible  public  spaces:  increased  pedestrian  space  would  allow  for  street 

artists  and  performers,  and  the  Triangle  Lot  could  be  used  for  events. 

Transit:  project  includes  the  existing  and  possibly  expanded  F-Line  and  access 

to  ferry  and  excursion  boats. 

Benefits  to  Jefferson  Street  -  Based  on  economic  benefits  realized  by  similar 
projects,  it  appears  reasonable  that  the  Port's  Fisherman's  Wharf  area  including  Pier 
39,  could  achieve  the  minimal  break-even  financial  goal  of  a  5.6%  increase  in 
percentage  sales  to  avoid  a  net  loss  to  the  Port.  It  is  also  possible  that  the  Port  will  not 
fully  recover  lost  meter  rents  through  offsetting  increases  in  percentage  rents. 
However,  other  public  policy  benefits  outweigh  the  potential  revenue  loss  to  the  Port, 


2  Urban  Land  Institute.  "16*  Street  Moll,  Denver,  Colorado:  Building  on  Success."  2008. 
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which  in  the  worst  case  analysis  would  not  exceed  approximately  $575,000  annually  for 
the  entire  five  block  project.  Any  increase  in  sales  would  also  benefit  the  City  through 
increased  sales  taxes  and  property  values. 

In  addition  to  possible  financial  benefits,  the  Jefferson  Street  project  would  contribute  to 
the  Port's  public  trust  described  mission  of  providing  improvements  that  attract  the 
public  to  the  waterfront. 

Next  Steps 

Following  design  review  and  further  public  review,  Port  and  City  staff  will  return  to  the 
Port  Commission  to  present  the  final  design  for  consideration  of  approval  by  the  Port 
Commission. 


Prepared  by:  Dan  Hodapp 

Senior  Waterfront  Planner 
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CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 

MINUTES  OF  THE  MEETING 
MARCH  27,  2012 

1 .  CALL  TO  ORDER  /  ROLL  CALL 

Commission  Vice  President  Kimberly  Brandon  called  the  meeting  to  order  at  2:03 
p.m.  The  following  Commissioners  were  present:  Kimberly  Brandon,  F.  X.  Crowley, 
and  Ann  Lazarus.  Commission  President  Doreen  Woo  Ho  is  attending  a  symposium 
in  New  Zealand  with  Executive  Director  Moyer.  Commissioner  Leslie  Katz  arrived  at 
3:15  p.m. 

2.  APPROVAL  OF  MINUTES  -  March  1 3,  201 2 

ACTION:  Commissioner  Crowley  moved  approval;  Commissioner  Lazarus  seconded 
the  motion.  All  of  the  Commissioners  were  in  favor.  The  minutes  of  the  March  13, 
2012  meeting  were  adopted. 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

4.  EXECUTIVE  SESSION 

A.    Vote  on  whether  to  hold  closed  session. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  2:04  p.m.,  the  Commission  withdrew  to  executive  session  to  discuss  the 
following  matters: 

(1 )   CONFERENCE  WITH  LEGAL  COUNSEL  REGARDING  EXISTING 
LITIGATION  MATTER  (DISCUSSION  AND  ACTION): 

a.      Discuss  existing  litigation  matter  pursuant  to  Section  54956.9(a)  of  the 
California  Government  Code  and  Section  67.10(d)  of  the  City  and 
County  of  San  Francisco  Administrative  Code. 

Waterfront  Watch  and  Does  1-10  vs.  San  Francisco  Port  Commission; 
City  and  County  of  San  Francisco:  San  Francisco  Board  of  Supervisors; 
San  Francisco  Planning  Commission,  and  Does  1 1-20;  America's  Cup 
Event  Authority  LLC;  San  Francisco  America's  Cup  Race  Management; 
Golden  Gate  Yacht  Club  of  San  Francisco;  Oracle  Racing,  Inc.;  et  al., 
and  Does  21-50;  Superior  Court  of  California,  County  of  San  Francisco 
(Case  No.  CPF-1 2-51 1968) 


(2)   CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.      Property:  Piers  19,  23,  26,  27,  28,  29,  29y2,  30-32,  80,  Piers  14-2272, 
32-36  and  54  water  areas  and  Seawall  Lot  330 
Person  Negotiating:  Port:  Jonathan  Stern,  Assistant  Deputy  Director, 
Planning  &  Development  and  Brad  Benson,  Special  Projects  Manager 
*Negotiating  Parties:  America's  Cup  Event  Authority.  LLC:  Stephen 
Barclay 

b.   Property:  AB  8719,  Lot  002,  also  known  as  Seawall  Lot  337,  AB  9900, 
Lot  62,  also  known  as  China  Basin  Park,  and  AB  9900,  Lot  048  and  AB 
9900,  Lot  048H,  also  known  as  Pier  48  (all  bounded  generally  by  China 
Basin,  the  San  Francisco  Bay,  Mission  Rock  Street,  and  Third  Street) 
Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  & 
Development 
*Negotiating  Parties:  Jack  Bair,  SWL  337  Associates,  LLC 

5.  RECONVENE  IN  OPEN  SESSION 

At  3:25  p.m.,  the  Port  Commission  withdrew  from  executive  session  and 
reconvened  in  open  session. 

ACTION:  Commissioner  Lazarus  made  a  motion  to  adjourn  executive  session 
and  reconvene  in  open  session;  Commissioner  Crowley  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

ACTION:  Commissioner  Lazarus  made  a  motion  not  to  disclose  any  information 
discussed  in  executive  session.  Commissioner  Crowley  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

6.  ANNOUNCEMENTS:  The  Port  Commission  Secretary  announced  the  following: 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person (s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments 
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Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

The  Commission  Secretary  announced  that  Item  9A  has  been  taken  off  the 
calendar  until  further  notice. 

7.      EXECUTIVE 

A.    Executive  Director's  Report:  Elaine  Forbes,  Acting  Executive  Director,  indicated 
that  she's  sitting  in  for  Executive  Director  Moyer  who  is  attending  the  Sea  Edge 
Symposium  in  New  Zealand.  She  is  one  of  the  keynote  speakers.  Ms.  Forbes 
reported  the  following: 

•  BAE  San  Francisco  awarded  the  drv  docking  availability  for  the  USNS  Alan 
Shepard  fT-AKE-S)  -  April  4.  2012 

Next  Wednesday,  April  4,  2012  the  United  States  Military  Sealift  Command 
Ship  USNS  Alan  Shepard  will  enter  the  Port's  larger  Drydock  #2  at  BAE 
Systems  at  Pier  70.  The  ship  will  be  in  drydock  for  55  days  employing  over 
200  shipyard  workers,  and  will  generate  80,000  - 100,000  man  hours  of  labor. 
This  is  the  equivalent  of  hiring  38-48  jobs  for  a  full  year.  With  options,  the 
contract  value  for  this  repair  will  be  nearly  $14.5  million  that  will  generate  over 
$470,000  in  percentage  rent  payments  to  the  Port. 

The  Military  Sealift  Command's  ship  primary  mission  is  to  provide  fuel, 
ammunition,  and  dry  and  refrigerated  stores  to  support  Navy  ships  at  sea. 
This  is  the  first  ship  of  this  class  to  undergo  regular  maintenance;  there  will  be 
more  coming  out  for  bid  this  year.  The  Port's  drydock  and  the  one  in  San 
Diego  are  the  only  two  drydocks  on  the  West  Coast  that  are  large  enough  to 
accommodate  these  vessels. 

BAE  San  Francisco  Ship  Repair  would  not  have  happened  if  not  for  the 
collaborative  efforts  of  BAE  and  the  Port,  who  shared  in  financing  $2.1  million 
for  the  dredging  of  Central  Basin  this  past  September.  Central  Basin  is  a 
public  watenA/ay  adjacent  to  BAE's  shipyard  and  prior  to  the  dredging  the 
basin  was  not  deep  enough  to  allow  the  ship  to  access  the  Port's  drydock. 
This  creative  dredging  solution  between  Landlord  and  Tenant  opened  up  new 
opportunities  and  potentially  many  more  jobs  in  ship  repair  over  the  next  few 
years.  With  the  anticipated  completion  this  year  of  shoreside  power  at  the 
drydock,  BAE's  bids  on  future  work  on  this  class  of  ship  will  be  even  more 
competitive. 

•  San  Francisco  Architectural  Heritage  Soiree  2012  -  April  14.  2012  at  the 
Western  Merchandise  Mart  Building 

On  Saturday,  April  14,  San  Francisco  Heritage  Soiree  2012  will  celebrate  the 
historic  Western  Merchandise  Mart,  now  called  Market  Square,  and  future 
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home  of  Twitter,  and  the  ongoing  revitalization  of  the  Central  Market  District. 
Built  in  1937,  this  1 .2  million  square  foot  Art  Deco  landmark  will  serve  as  a 
grand  backdrop  for  a  memorable  evening.  Mayor  Edwin  M.  Lee  is  the  Soiree 
2012  honorary  chair. 

SF  Port  and  SF  MTA  Bus  Ads  regarding  the  Port's  150^*^  Anniversary 

Beginning  the  first  week  of  April  through  the  end  of  May,  a  new  promotional 
ad  will  be  seen  on  the  sides  and  backs  of  MUNI  busses  and  metro  streetcars 
throughout  the  City  to  promote  the  upcoming  anniversary  celebrations  of  the 
Port  (150th)  and  MUNI  (100th).  Muni  turns  100  years  old  in  December  2012 
and  the  Port  will  celebrate  150  years  in  April  2013.  More  information  about 
these  exciting  anniversary  celebrations  will  be  provided  at  the  Port 
Commission  meeting  on  April  24,  2012. 

On  Thursday,  April  5,  201 2  at  1 0  a.m.  on  Don  Chee  Way  between 
Embarcadero  and  Steuart  Street,  Senator  Dianne  Feinstein  and  Mayor  Ed 
Lee  will  be  hosting  an  opening  ceremony  for  the  1 00*^  year  celebration  for  the 
Muni  Railway 

Pier  27  Demolition  Update 

The  Cruise  Terminal  Meet  &  Greet  Event  at  Pier  2972  was  held  on  March  20, 
2012.  The  event  was  attended  by  approximately  60  neighbors.  Turner 
Construction  provided  a  short  introduction  of  their  field  staff  and  their 
respective  roles,  as  well  as  introductions  from  Port  and  DPW  staff  which 
included  a  short  powerpoint  presentation  and  project  handouts.  DPW's 
website  for  updates  re:  construction  activities: 
www.sfdpw.orq/cruiseshipterminal. 

The  shoreside  power  transformer  has  been  disconnected  and  equipment  has 
been  stored  off-site.  Demolition  of  Pier  27  shed  is  in  progress  and  will  be 
completed  by  mid-April  2012.  BCDC  approved  major  permit  on  March  15, 
2012.  Issuance  of  major  permit  allows  for  new  construction.  The  structural 
steel  work  is  expected  to  begin  in  mid-April  2012.  Phase  1  terminal  building  is 
scheduled  to  be  completed  by  March  1 ,  2013.  At  that  point,  America's  Cup 
would  take  over  the  building  and  site  for  their  use  as  America's  Cup  Village 
until  fall  2013  when  racing  events  are  over 

Brannan  Street  Wharf  Demolition  Update 

The  demolition  of  Pier  36  is  underway.  The  contractor  has  completed  hazmat 
abatement  of  the  shed  building,  cleanup  of  the  collapsed  eastern  portion  of 
Pier  36,  installation  of  inclinometers  to  monitor  the  seawall,  and  is  now 
working  on  demolition  of  the  shed  building  and  pier.  The  building  should  be 
removed  by  mid-April  and  the  pier  by  early  June.  The  contractor  is  working 
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long  shifts  and  weekends  to  make  the  schedule.  The  contractor  is  currently 
procuring  long  lead  items  including  piling. 

During  both  demolition  and  construction,  the  width  of  the  Embarcadero 
Promenade  between  Piers  30/32  and  38  is  reduced  to  1 5  feet  with  segments 
further  reduced  to  10  feet  to  accommodate  certain  portions  of  the  work. 

A  complete  closure  of  one  northbound  lane  of  the  Embarcadero  roadway  will 
take  place  from  early  November  until  late  December  of  this  year.  This  is 
required  to  rebuild  a  portion  of  The  Embarcadero  Promenade  adjacent  to  the 
southern  edge  of  Pier  30/32.  During  this  time,  the  Promenade  and  bike  lane 
will  be  routed  into  the  closed  northbound  lane. 

Francisco  Da  Costa  -  I  was  hoping  that  the  Director  will  be  here  but  the 
representative  did  a  good  job.  The  city  has  a  local  hire  ordinance.  All  the 
deliberations  that  happen  here,  you  fail  to  incorporate  local  hire  and  what's 
happening  on  the  waterfront.  Whenever  I  come  here,  I  mention  that  the  7.5 
mile  waterfront  is  a  public  trust  land.  Every  California  has  a  say  on  what 
happens  here.  For  some  strange  reason,  there  is  no  outreach  done  to  all  San 
Franciscans  because  San  Franciscans  are  hurting  when  it  comes  to  job  that 
can  be  done  here.  In  the  report  that  was  given,  some  of  the  areas  were 
touched  upon  including  Pier  70.  The  Commissioners  should  have  an 
understanding  that  it  was  built  by  the  Navy.  The  number  of  ships  at  Hunter's 
Point  and  Pier  70  contributed  a  lot  to  World  War  II.  In  that  contribution  by 
many  veterans  from  San  Francisco  and  their  children,  longshoremen  or 
others,  should  benefit  from  what  happens  here  on  the  7.5  mile  Port  property 
that  is  public  trust  land.  While  a  lot  of  plus  are  going  into  building  a  stadium  or 
some  other  building  for  big  developers,  the  little  men,  the  working  men,  the 
union  men  are  families  that  really  need  help  are  left  out.  I'll  be  writing  a  letter 
to  the  director.  I'm  good  friends  with  her.  I  hope  she  incorporates  it  in  the 
deliberations.  When  you  are  talking  about  projects  here  and  everywhere, 
make  sure  that  San  Franciscans  who  contributed  to  the  building  of  this  area 
and  their  children  get  some  benefits. 

Commissioner  Katz  -  As  I  understand  it,  the  Executive  Director  has  been  well 
aware  of  these  issues.  I  want  to  point  out  that  the  Port  has  actually  exceeded 
the  local  hire  requirements  and  we  probably  have  not  done  a  good  enough 
job  of  getting  the  word  out  but  it  actually  is  something  that  is  important  to  the 
Port.  One  of  our  prior  meetings,  it  was  mentioned  that  we  exceeded  the 
minimum  requirements  for  local  hire.  It  is  something  that  the  Port  and  Port 
staff  have  been  very  focused  on  and  we  should  be  touting  it  more  often  than 
we  do.  Thank  you  for  raising  that  issue. 

8.      CONSENT 

A.    Request  authorization  to  award  Construction  Contract  No.  2756.  Pier  SOD 
Emergency  Power  Modifications  Project,  to  Bay  Area  Systems  and  Solutions. 
Inc..  in  an  amount  not-to-exceed  $285.040.  and  authorization  for  a  contract 
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contingency  fund  of  10%  of  the  contract  amount  (or  $28.504).  for  a  total 
authorization  not  to  exceed  $313.544.  (Resolution  No.  12-24) 

B.  Request  authorization  to  execute  a  contract  modification  to  Contract  No.  2752. 
Pier  35  North  Apron  Repair,  with  M.H.  Construction  Management  Co..  to  extend 
the  original  Contract  duration  of  90  days  by  an  additional  39  days.  (Resolution 
No.  12-25) 

C.  Reguest  direction  to  add  Port  reimbursement  for  costs  to  be  incurred  by  the 
America's  Cup  Event  Authority  in  an  amount  not  to  exceed  $350.000  for  new 
Piers  30-32  final  construction  drawings  to  the  terms  of  the  proposed  34^^ 
America's  Cup  Lease  Disposition  Agreement  ("LDA").  and  authorizes  the 
Executive  Director  to  enter  another  agreement  with  the  Event  Authority  to 
reimburse  these  costs  if  the  LDA  is  not  executed.  (Resolution  No.  12-26) 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  Nos. 
12-24,  12-25,  12-26  were  adopted. 

9.      PLANNING  &  DEVELOPMENT 

ITEM  9A  HAS  BEEN  TAKEN  OFF  THE  CALENDAR  UNTIL  FURTHER  NOTICE 

A.  Reguest  adoption  of  the  reguired  California  Environmental  Quality  Act  Findings 
and  the  Mitigation  Monitoring  and  Reporting  Program  in  connection  with  the 
development  of  Seawall  Lot  ("SWL")  351  by  San  Francisco  Waterfront  Partners 
II.  LLC,  a  Delaware  limited  liability  company  ("Developer")  (located  on  the 
Embarcadero  at  Washington  Street).  (Resolution  No.  12-27) 

Request  approval  of  the  (1)  Disposition  and  Development  Agreement.  (2)  Lease 
No.  L-151 10  for  a  term  of  66  years.  (3)  Purchase  and  Sale  Agreement.  (4)  Trust 
Exchange  Agreement.  (5)  Maintenance  Agreement,  all  with  San  Francisco 
Waterfront  Partners  II.  LLC,  a  Delaware  limited  liability  company,  and 
(6)  Schematic  Drawings:  all  in  connection  with  the  development  of  SWL  351 
(located  on  the  Embarcadero  at  Washington  Street).  (Resolution  No.  12-28) 

Reguest  approval  of  the  First  Amendment  to  Exclusive  Negotiation  Agreement 
with  San  Francisco  Waterfront  Partners  II.  LLC,  a  Delaware  limited  liability 
company,  in  connection  with  the  development  of  SWL  351  (located  on  the 
Embarcadero  at  Washington  Street).  (Resolution  No.  12-29) 

B.  Informational  presentation  of  the  City's  plans  to  reconstruct  Jefferson  Street 
between  Powell  and  Hyde  Streets  in  Fisherman's  Wharf  as  a  narrowed,  two-way 
street  to  better  accommodate  transit,  motor  vehicles,  bicycles  and  pedestrians. 

Dan  Hodapp,  Planning  and  Development  -  David  Alumbaugh  with  the  City's 
Planning  Department  and  I  will  be  making  the  presentation.  The  City's 
Department  of  Public  Works  working  with  the  City  Planning  Department  and  with 
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the  support  of  the  Fisherman's  Wharf  Community  Benefit  District  (FWCBD)  is 
planning  to  reconstruct  the  5  main  blocks  of  Jefferson  Street  from  Powell  to  Hyde 
Streets. 

In  2004,  the  Port  with  the  Bay  Conservation  and  Development  Commission 
(BCDC)  completed  a  study  in  the  Fisherman's  Wharf  area  to  evaluate  and  make 
recommendations  on  public  access,  traffic  and  parking  issues.  The  study  was 
focused  primarily  on  the  two  blocks  between  Powell  and  Taylor  Streets  and  laid 
the  ground  work  for  proceeding  with  the  reconstruction  of  Taylor  Street  and  the 
Pier  43  Promenade  project.  Shortly  after  the  study  was  completed,  Boudin's 
constructed  their  bakery/restaurant  building  on  Jefferson  between  Mason  and 
Taylor  Streets. 

In  2008-2010  the  City  Planning  Department  completed  the  Fisherman's  Wharf 
Public  Realm  Plan  which  has  provided  the  ground  work  for  the  proposed 
Jefferson  Street  plan. 

Jefferson  Street  is  the  spine  and  commercial  center  of  Fisherman's  Wharf.  Its 
east  end  starts  near  Pier  39  at  Powell  Street  and  extends  westward  for  five 
blocks  to  Hyde  Street.  Port  jurisdiction  includes  the  street  and  sidewalk,  all 
property  to  the  north  side  of  the  street,  and  up  to  the  building  where  faces  on  the 
south  side  which  are  privately  owned. 

The  Jefferson  Street  plan  is  bold.  It  calls  for  resolving  a  problem  with  the  great 
majority  of  people  there  are  pedestrians  that  are  crowded  onto  narrow  sidewalks 
while  the  great  majority  of  the  right  of  way  is  dedicated  to  a  small  number  of 
vehicles,  many  of  which  are  searching  for  parking  that  are  mostly  located  a  block 
away  off  Beach  Street.  The  plan  calls  for  taking  a  standard  37-foot  width  street 
with  two  travel  lanes  and  parking  on  each  side  and  changing  it  to  have  a  much 
stronger  pedestrian  orientation.  First  the  street  is  changed  from  being  a  one  way 
to  a  two  way  which  makes  it  easy  to  understand  and  easier  to  reach  destinations. 
Next  the  street  is  narrowed  by  1 5  feet  by  moving  the  north  curb  into  the  south 
and  the  new  found  space  is  given  to  the  pedestrians  to  continue  the  Port's  very 
popular  promenade  along  the  waterfront.  The  street  would  not  have  any  parking 
but  accommodate  informal  passenger  and  service  loading  with  other  vehicles 
and  bicycles  moving  slowly  around  loading  vehicles. 

The  existing  sidewalk  on  the  north  side  that  is  now  both  a  sidewalk  and  cafe 
space  could  convert  to  solely  a  cafe  zone  where  desired  by  the  tenants.  The 
edge  between  the  cafe  spaces  and  the  new  1 5  foot  width  sidewalk  has  benches 
and  other  pedestrian  amenities.  The  street  would  take  a  distinctive  appearance  to 
further  a  Fisherman's  Wharf  identity.  We  would  do  that  with  new  scored  concrete 
paving  on  the  roadway  and  unique  light  fixtures  and  street  furnishings. 

The  Planning  Department  is  responsible  for  concept  design,  environmental 
review  and  commission  and  board  approvals.  Roma  design  group  was  hired  by 
FWCBD  to  provide  urban  design  assistance  through  the  concept  design  phase. 
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DPW  is  preparing  the  construction  documents  and  would  bid  and  manage 
construction. 

David  Alumbaugh,  Manager  of  the  city  design  group  in  the  Planning  Department 
-  We've  been  working  in  partnership  with  the  Fisherman's  Wharf  community  and 
especially  in  close  partnership  with  FWCBD  on  the  Fisherman's  Wharf  Public 
Realm  Plan  since  2008.  Early  in  our  discussions  with  the  community,  it  became 
obvious  that  the  key  move  needed  to  strengthen  the  Fisherman's  Wharf  image, 
its  economic  vitality  and  its  central  role  in  the  waterfront  and  the  city  would  be  to 
reimagine  and  rethink  Jefferson  Street. 

Our  community  outreach  for  the  Public  Realm  Plan  in  Jefferson  Street  has  been 
extensive.  We  have  been  in  constant  conversation  with  the  Fisherman's  Wharf 
community  since  we  began  our  work  in  2008.  For  several  months  early  on  in  the 
process,  we've  had  a  storefront  in  the  neighborhood  where  we  welcomed  the 
community,  shared  our  ideas  and  listened  to  theirs.  We  had  countless  public 
meetings  and  workshops  to  explore  and  vet  ideas  and  we  met  individually  with 
nearly  every  property  owner  that  would  listen  and  talk  to  us  and  every  business 
owner  at  Fisherman's  Wharf.  Many  of  whom  we  met  several  times.  Once  we 
hone  the  community's  ideas  for  Jefferson  Street  and  got  community  buy-in  for 
making  permanent  improvements  to  it  and  zeroed  in  on  building  these  two  blocks 
is  the  first  step  in  strengthening  the  district,  we  again  met  with  nearly  every 
business  and  property  owner  to  explain  the  vision  for  Jefferson  Street.  We 
recently  held  two  public  workshops  that  focus  on  that  rebuilding  and  the  plans 
you  see  are  part  of  the  culmination  of  that  extensive  public  discussion.  When  the 
America's  Cup  came  along,  the  idea  came  up  about  trying  to  build  a  portion  of 
the  improvements  for  Jefferson  Street  in  time  for  the  America's  Cup  event  in 
2013.  Although  we've  always  been  clear  that  we  would  only  undertake  that 
construction  if  we  knew  we  could  be  assured  to  complete  it  on  time  for  the  2013 
event.  We  continue  to  monitor  that  idea  and  that  promise. 

The  Board  of  Supervisors  and  Mayor  Lee  approved  funding  to  the  Planning 
Department  to  complete  the  concept  design  for  Jefferson  Street  in  July  201 1 . 
We've  now  essentially  completed  our  work.  We  were  joined  with  the  assistance 
of  the  FWCBD  and  the  Roma  Design  Group.  DPW  is  now  beginning  the 
construction  drawings  for  these  two  blocks  of  these  streets.  They  are  expected  to 
complete  their  bid  packages  by  July  2012  and  if  all  goes  as  expected, 
construction  will  begin  in  October  2012  and  will  be  finished  right  after  Fleet  Week 
and  will  run  into  May  2012. 

At  the  same  time  that  we  have  worked  with  the  city  family  to  secure  funding  to 
build  the  two  blocks  between  Jones  and  Hyde  Streets,  a  few  weeks  ago,  the 
Board  of  Supervisors  with  Mayor  Lee's  assistance  approved  funding  for  DPW  to 
do  the  construction  drawings.  They  are  working  on  them.  We  have  every 
expectation  that  the  City  who  is  now  looking  for  funds  to  build  the  two  blocks  will 
be  successful  in  their  search  for  funding.  We  are  excited  about  the  improvements 
and  the  changes  it  will  bring  to  the  wharf  and  we  know  the  community  is  too. 
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Dan  Hodapp  -  Regarding  revenue  impacts  to  tlie  Port,  the  Jefferson  Street 
project  will  remove  87  metered  parking  spaces,  resulting  in  estimated  annual 
meter  and  fine  revenue  loss  to  $547,000  for  the  complete  five  blocks.  For  this  first 
phase,  two  blocks  from  Jones  to  Hyde  Street,  the  loss  will  be  $218,000  annually. 
To  make  up  for  loss  revenue,  the  Port  would  need  to  realize  a  5.6%  increase  in 
percentage  sales  in  the  Fisherman's  Wharf  area  including  Pier  39.  Without  Pier 
39,  Jefferson  Street  would  need  7.5%  increase  to  be  revenue  neutral. 

Several  other  cities  in  the  United  States  have  completed  projects  with 
characteristics  similar  to  the  design  objectives  of  Jefferson  Street.  Qualities  that 
were  found  to  contribute  to  the  success  of  a  streetscape  investment  are: 

1 .  Strong  pedestrian  orientation  to  the  street 

2.  A  distinctive  design 

3.  Streetscape  continuity  through  active  building  frontages  and  cohesive  design 
of  public  improvements 

4.  Flexible  public  spaces  that  can  handle  events,  markets,  street  performers 

5.  Public  Transit 

For  comparison,  examples  of  three  other  streetscapes  in  the  U.S.  that  have  most 
if  not  all  of  the  qualities  are: 

1 .  Third  Street  Promenade  in  Santa  Monica 

The  Third  Street  Promenade  is  a  three-block  pedestrian  mall  in  downtown  Santa 
Monica  known  for  its  weekly  farmers  markets,  dining,  shopping,  and  street 
performers.  Improved  as  a  pedestrian  mall  in  the  1960s,  it  was  unsuccessful  and 
deteriorated  through  the  1970s  and  1980s.  In  1989  the  mall  was  redesigned  and 
improved.  After  the  redesign  retail  occupancy  increased  from  about  75%  to 
almost  1 00%  and  the  average  annual  rent  per  square  foot  on  the  Promenade 
jumped  from  $59  in  1984  to  $122  in  1988  (107%  increase).  Since  the  early 
1990s,  and  in  spite  of  the  economic  recession  at  that  time,  the  Promenade 
became  one  of  the  region's  biggest  attractions.  The  area  continues  to  thrive  20 
years  after  its  redevelopment. 

2.  Portland  Transit  Mall  Portland 

Originally  improved  in  1977,  the  City  implemented  the  Portland  Mail  Revitalization 
Project  in  2009,  making  major  streetscape  upgrades  and  adding  light  rail.  Today, 
17  bus  routes  and  two  light  rail  lines  share  two  transit  lanes,  and  a  third  lane  is 
shared  by  autos  and  bicycles.  The  street  has  wide  sidewalks  on  both  sides 
which  are  bordered  by  consistent  retail  and  dining.  As  a  result,  it  strengthened 
retail  and  increased  property  investment.  The  right  of  way  improvement  cost  was 
$220  million.  By  the  time  the  Mall  reopened  approximately  $1 .5  billion  in  private 
investment  had  occurred  or  was  in  progress. 
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3.   16*'' Street  Mall,  Denver 

Built  in  1982,  the  Mall  is  a  tree-lined,  pedestrian  promenade  of  red-and-gray 
granite  that  runs  through  the  center  of  downtown  and  is  lined  with  outdoor  cafes, 
renovated  historic  office  buildings,  skyscrapers,  shops,  restaurants  and  retail 
stores.  The  16*^  Street  Mall  was  planned  during  the  1970s  as  businesses  and 
residents  moved  to  the  suburbs.  Now  the  16'^  Street  Mall  is  the  most  popular 
shopping  area  for  visitors  to  Denver.  In  2008  retail  rents  on  the  Mall  were  30% 
higher  than  in  other  parts  of  the  downtown.  In  the  second  quarter  of  201 1 ,  the 
vacancy  rate  in  the  CBD  was  14.2%,  as  compared  to  16.9%  in  the  remainder  of 
the  Denver  area  and  CBD  rents  were  40%  higher.  The  City's  $13  million  project 
cost  resulted  in  an  estimated  $500  million  in  private  investment  by  2008. 

As  for  benefits  to  Jefferson  Street,  the  economic  benefits  realized  by  other  cities 
suggest  that  Jefferson  Street  could  achieve  at  least  a  minimal  break  or  even 
financial  goal  to  avoid  a  net  loss  to  the  Port.  Since  nothing  is  certain,  there's  also 
a  possibility  that  the  Port  will  not  fully  recover  the  loss  on  meter  revenues,  rents 
through  offsetting  increases  in  percentage  rents.  However,  other  public  policy 
benefit  would  occur  and  the  city  would  also  see  a  benefit  through  increased  sales 
tax  and  property  values. 

Following  design  review  and  further  public  review,  Port  and  City  staff  will  return  to 
the  Port  Commission  to  present  the  final  design  for  consideration  of  approval  by 
the  Port  Commission. 

Andy  Thornley,  SF  Bicycle  Coalition  - 1  bring  you  enthusiastic  support  of  the 
SFBC  for  this  project.  This  is  a  key  piece  of  the  bay  trail.  It  enjoys  a  lot  of 
attention  but  it  does  not  function  very  well  as  a  piece  of  the  bay  trail  particularly 
for  bicycling  as  a  one-way  street.  You  can't  come  home  again  without  breaking 
the  law  or  have  to  take  an  adjacent  street.  To  pile  on  the  economic  engine 
argument  that  Dan  Hodapp  just  reviewed,  we  are  well  persuaded  that  even  just 
embracing  the  bicycle  rental  business  which  is  enormous  in  Fisherman's  Wharf,  I 
believe  there  will  be  more  bicycle  rental  retail  facilities  than  any  other  place  on 
earth.  It  really  is  rich  with  bicycle  rental  opportunities  yet  the  bicycle  experience  is 
pretty  crummy.  Making  the  bay  trail  function  better  for  all  those  visitors  and  locals 
who  come  to  rent  a  bike  or  bring  their  own  bike,  can't  help  but  bring  slow  moving, 
hungry  traffic  with  dollars  on  their  pockets  going  past  all  these  businesses.  We 
think  this  will  pay  for  this  very  quickly.  We  support  this.  We  look  forward  to 
helping  you  bring  it  forward. 

Commissioner  Katz  -  This  is  a  fantastic  project.  It's  one  of  the  showpieces  just 
like  the  other  examples.  I  have  a  question  on  the  loss  of  revenues  and  ways  to 
make  it  up.  Would  we  be  charging  for  additional  rent  for  restaurants  or  others  that 
have  cafes  on  their  expanded  sidewalk,  it  wouldn't  just  accrue  to  them  on  their 
current  side  because  this  would  be  additional  space  if  they  were  to  have  a 
sidewalk  cafe? 
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Dan  Hodapp  -  I  believe  the  way  most  of  the  agreements  work  is  that  they  have  a 
lease  for  the  restaurant  itself,  then  there  is  an  encroachment  permit  and  a  license 
to  use  the  space  in  front  of  the  building  and  there  is  a  percentage  rent  as  part  of 
the  business  as  whole.  If  that  business  increases,  several  of  those  restaurants 
already  have  a  license  for  that  space  and  will  present  an  opportunity  for  that  to 
expand.  We  could  capture  more  revenues  in  that  way. 

Commissioner  Brandon  -With  regard  to  the  expanded  sidewalk,  is  that  on  the 
Port  side  or  the  non-port  side  of  the  street? 

Dan  Hodapp-  The  north  side  is  on  the  Port  side.  It's  towards  the  bay.  The  reason 
it's  being  put  on  that  side  is  it's  the  sunnier  side  of  the  street.  The  cafes  occur  in 
full  sun  as  we  need  along  the  waterfront  given  the  San  Francisco  temperatures. 

Commissioner  Brandon  -  How  does  that  affect  the  street  car  tracks? 

Dan  Hodapp  -  The  street  car  travels  on  the  three  of  the  five  blocks,  not  on  the 
two  blocks  from  Jones  to  Hyde  Streets.  On  the  blocks  from  Powell  to  Taylor 
Streets,  the  street  car  would  continue  to  travel  down  the  street  in  a  dedicated 
travel  way  that  would  not  be  accessible  to  bicycles  or  vehicles.  It  would  be  a  curb 
that  separates  the  transit  way  from  the  movement  zone  for  bicycles  and  vehicles 
and  the  sidewalks.  The  blocks  down  towards  that,  the  east  end  from  Powell  to 
Taylor  Streets,  would  not  get  as  much  benefit  from  a  widened  sidewalk  because 
they  would  have  this  dedicated  way.  There's  a  block  in  the  middle  from  Taylor  to 
Jefferson  Streets  which  weaves  in  and  out  just  a  bit.  It  stays  in  a  dedicated  travel 
way  and  it  eliminates  the  conflict  that  often  occurs  now  where  bicycles  go  over 
the  rail  tracks  and  there's  a  lot  of  slip  and  fall.  It  removes  that  hazard  and  creates 
a  freer  moving  zone  for  the  transit. 

Commissioner  Brandon  -  This  is  a  wonderful  project  and  a  lot  of  thought  has 
gone  into  it.  As  far  as  funding,  I  understand  that  there's  $900,000  available  but 
this  project  will  cost  between  $5-$7  million.  Where  will  the  rest  of  the  funding 
come  from? 

Dan  Hodapp  -  Right  now,  the  design  team  is  designing  the  project  towards  a  $5 
million  limit;  it  has  to  do  with  the  type  of  materials  and  finishes.  The  funds  are 
anticipated  to  come  from  the  City's  General  Funds. 

Commissioner  Brandon  -The  City  is  paying  for  this  project. 

Commissioner  Crowley  -  This  is  a  great  plan.  I  have  to  challenge  the  sun  on  the 
north  side.  During  the  summer,  there's  very  little  sun  in  San  Francisco. 

Dan  Hodapp  -What  sun  there  is,  we  will  capture  it. 

Commissioner  Katz  -  In  terms  of  accommodating  the  businesses  that  are  along 
there,  loading  and  unloading  while  construction  takes  places,  have  we  put  any 
plans  into  place? 
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Dan  Hodapp  -  I'm  going  to  refer  back  to  the  Taylor  Street  Improvement  plans 
which  were  done  a  year  or  so  ago  where  a  very  intensely  used  sidewalk  along 
the  west  side  of  Taylor  Street  on  the  block  between  Jefferson  and  Pier  45.  The 
entire  street  was  reconstructed  and  the  sidewalk  was  widened  along  Taylor 
Street  as  well.  We  phased  the  project  to  make  sure  the  businesses  have  access 
at  all  times.  It  was  done  with  a  very  complicated  phasing  plan  to  address 
business  concerns.  We  have  some  of  the  same  project  team  that  worked  on  that 
project,  same  construction  manager  and  some  very  experienced,  talented  people 
from  DPW  that  have  given  priority  on  this  project  to  address  it  the  same  way.  On 
this  street,  we  don't  anticipate  the  problems  to  be  quite  as  bad  because  a  number 
of  the  sidewalks  along  the  north  side  were  recently  reconstructed  to  handle  the 
ADA  issues.  There  have  been  sidewalk  improvements  that  were  done  within  the 
past  three  years.  Those  would  remain  and  it  would  make  that  situation  or 
experience  on  Taylor  Street  easier  and  hopefully  minimize  disruption  to  existing 
tenants. 

10.  NEW  BUSINESS 

Commissioner  Brandon  -  I'd  like  to  comment  on  Mr.  Da  Costa's  comments  on  Port 
contracting  and  the  fact  that  the  Commission  is  supposed  to  get  quarterly  updates  on 
our  contracting  activities.  I  don't  think  we've  had  one  this  quarter  and  it's  not  listed  in 
the  forward  calendar  either.  It  is  something  that  we  need  to  do  so  that  we  can  let  the 
public  know  how  well  we  are  doing  with  our  contracting  activities. 

11.  PUBLIC  COMMENT 

Dan  Strazzullo,  a  Port  tenant  operating  Peninsula  Seafood  All  Shores  -  In  1995, 1 
signed  a  lease  with  the  Port  on  Pier  45  to  open  up  a  fish  distribution  company.  My 
lease  expired  in  2005.  There  were  some  arguments  going  on  at  that  time  about 
mezzanines  and  aprons.  I  was  not  involved  in  it.  I  signed  my  new  lease  and 
continued  to  pay  my  rent.  On  February  13,  2012, 1  received  a  letter  from  the  Port 
saying  that  I  had  not  signed  a  new  lease,  letting  me  know  that  I'm  on  a  month  to 
month  basis  and  I  owe  the  Port  more  money.  I've  been  paying  monthly  rent.  I  never 
saw  an  increase.  They  also  want  my  security  deposit  increased  to  $7,000  that  they 
want  to  withhold.  I  have  a  $4000  security  deposit  with  Wells  Fargo  Bank  with  the  Port 
as  the  lienholder.  I  called  them  and  told  them  that  I  signed  my  lease  and  asked  what 
they  are  doing.  I  guess  the  Port  changed  property  managers  quite  a  bit.  After  some 
scrambling  and  me  having  to  pay  approximately  $14,000  in  security  deposit  and 
back-up  charges  that  they  have  never  charged  me  ever,  we  got  it  squared  away.  I 
went  along  with  that.  A  little  later,  I  received  another  letter  from  the  Port  about 
undocumented  subtenant.  I  called  them  and  asked  them  and  was  told  about  a 
company  subtenant  that  the  Port  knew  nothing  about.  I  told  them  I  have  a  subtenant 
agreement  and  I  had  it  on  my  first  lease  and  I  still  have  it.  They  told  me  if  I  had  read 
my  lease,  that  I  should  get  another  sublease  agreement.  I  told  them  I  don't  know  that. 
I  gave  them  a  sublease  agreement  that  I  copied  from  the  original  sublease 
agreement.  They  said  it  was  not  good  enough.  They  gave  me  a  leasing  application 
for  someone  leasing  a  piece  of  property,  not  a  subtenant.  I'm  willing  to  give  it  to  my 
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subtenant.  They  want  name,  address,  legal  composition,  ownership  of  the  subtenant, 
three  years  of  financial  statements  of  the  subtenant,  all  payments  connected  to  the 
sublease  agreement,  a  list  of  credit  references  of  the  subtenant,  card  financial 
statements  of  the  subtenant,  lease  and  application  of  the  subtenant,  a  sublease 
agreement  outlining  all  the  terms  and  conditions  even  the  Port  doesn't  seem  to  have 
one.  Why  does  the  Port  need  three  years  of  financial  statement?  If  I  don't  pay,  you 
come  after  me;  you're  not  going  after  my  subtenant.  Why  am  I  getting  these  letters? 
I'm  trying  to  sell  fish.  I  don't  have  time  to  keep  doing  this  stuff  if  you  people  keep 
losing  papen/vork.  I  need  some  help  with  these  people.  I  can't  seem  to  get  across 
them.  Every  time,  I  go  to  them,  they  tell  me  they're  doing  me  a  favor. 

Commissioner  Brandon  -  Thank  you  for  bringing  this  issue  to  our  attention  and  I'm 
sure  that  Susan  Reynolds  will  be  in  contact  with  you. 

Francisco  Da  Costa  -  I  want  to  state  to  you  all  about  the  first  people.  One  of  you  has 
heard  me  speak  about  them  at  the  SFPUC  meeting.  This  land  is  Ohione  land,  the 
land  of  the  first  people.  Conveniently,  some  of  us  think  that  history  began  some  1 50- 
200  years  ago.  The  reason  why  I  bring  this  to  the  attention  of  the  Commission  is  that 
some  of  us  have  not  treated  this  land  with  respect.  It  was  shocking  as  a  director  of 
Environmental  Justice  Advocacy,  to  read  a  report  on  Pier  70. 1  don't  know  if  you 
understand  the  ramifications  where  very  contaminated  toxic  soil  is  going  to  be  capped 
or  buried  because  you  want  to  save  some  money.  This  is  wrong.  They  tried  it  at 
Hunter's  Point,  it  didn't  work.  It  won't  work.  They  tried  it  at  Mid-Village,  at  Geneva,  it 
won't  work.  Don't  you  ever  think  that  you  have  the  technology  to  bury  that  much 
amount  of  contamination,  soil,  coal  tar  over  a  million  tons,  few  toxic  hot  spots  of 
ammonia,  etc.  because  I  have  the  records.  We  cannot  do  such  a  thing  in  the  year 
2012.  Some  of  you  have  been  supervisors,  union,  bankers,  non-profit.  I  have  a  long 
rap  sheet  on  each  one  of  you.  I  do  my  homework.  Put  your  heads  together  and  come 
up  with  the  holistic  solution.  You  cannot  bury  tons  of  contaminated  soil  and  then 
propose  to  build  a  hotel  and  expose  innocent  people  to  contamination.  This  land 
belongs  to  the  first  people.  It  was  pristine.  The  least  you  can  do  is  respect  this  land. 

Bruce  Giron  -  I'm  an  old  retired  military  guy.  My  first  time  seeing  California  was  in  the 
summer  of  1973.  Growing  up  in  a  small  town,  I  was  easily  impressed  to  see  California 
and  to  come  back  almost  30  years  later  and  to  see  San  Francisco  again.  There's  a 
certain  amount  of  being  impressed  about  the  local  community.  I've  been  blessed  on 
my  act  2  here  to  be  able  to  start  a  company  in  San  Francisco.  What  I'm  most  proud  of 
is  I've  had  the  opportunity  to  be  able  to  hire  12  people  this  past  year  from  the 
Bayview  Hunters'  point  area.  People  who  have  been  chronically  unemployed  and 
people  that  I  believe  I've  had  a  positive  impact  and  being  able  to  positively  interact 
with  them  and  show  them  that  there's  hope.  I  won't  tell  you  that  I  have  data  from  a 
report  that  says  the  Port  is  meeting  or  exceeding  its  local  contracting  goals.  I  will  tell 
you  that  based  on  the  interaction  that  I  have  with  other  companies  like  myself,  the 
anecdotal  data  says  that  it's  not  making  it  to  people  like  myself.  My  purpose  is  to  ask 
that  you  redouble  your  efforts  and  to  be  committed  to  making  sure  that  it's  San 
Francisco  first.  The  regional  companies  across  the  bay,  the  state  companies,  the 
national  companies  that  fly  in  and  take  these  contracts,  they  do  it  as  cheap  and  as 
efficient  as  possible  with  no  regard  to  the  long  term  reinvestment  within  the 
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community.  The  thing  I'm  doing  is  building  a  community,  building  for  the  future,  it's 
important  to  me  because  although  I  don't  have  any  grandchildren  that  one  of  these 
days,  my  grandchildren  will  interact  with  people  whose  lives  are  being  impacted  by 
the  decision  we  make  today.  It's  important  to  me.  I  do  hope  to  have  grandchildren 
one  day.  If  I  don't  live  to  see  it,  I  want  to  be  rest  assured  that  I  did  all  I  could  to  make 
this  place  a  better  place  as  it  was  when  I  found  it.  I  ask  that  you  redouble  your  efforts. 
I'm  local  and  that  means  that  you  can  reach  out  and  hold  more  responsible.  When 
someone  comes  in  and  gets  a  contract,  there's  no  guarantee  that  any  of  that  benefits 
anyone  other  than  the  short  window  of  time  that  the  companies  are  here.  I  ask  that 
it's  a  commitment  at  every  opportunity  to  continue  to  support  folks  like  myself. 

12.    ADJOURNMENT 

ACTION:  Commissioner  Lazarus  moved  approval  to  adjourn  the  meeting; 
Commissioner  Crowley  seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

Port  Commission  Vice  President  Kimberly  Brandon  adjourned  the  meeting  at  4:10 
p.m. 
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